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INTRODUCTION 
Appellant is the plaintiff/landlord. Appellees are the 
defendant/tenants. 
JURISDICTION 
The Court of Appeals has jurisdiction of the appeal, 
pursuant to Section 78-2a-3(2) (j) , Utah Code Annotated, 1953, as 
amended. 
STATEMENT OF ISSUES PRESENTED ON APPEAL 
1. The Trial Court correctly ruled that the lease 
agreement was ambiguous as to the term of the lease and, thus, the 
admission of parol testimony to explain the ambiguity was proper. 
The standard of review is for correctness of the Trial Court's 
ruling on a question of law. Plateau Mining Co. v. Utah Division 
of State Lands, 802 P.2d 720, (Utah, 1990). 
The question of the intent of the parties is a question 
of fact to be determined by the trier of the facts and plaintiff 
must show that the Trial Court's ruling was clearly erroneous. 
Jarman v. Reagan Outdoor Advertising Co., 794 P.2d 492, (Utah Ct. 
Appls., 1990) . 
2. The Trial Court did not err in granting attorneys* 
fees pursuant to Section 78-27-56.5, Utah Code Annotated, 1953, as 
amended. The standard of review is for correctness of the Trial 
Court's ruling on a question of law. Big Cottonwood Tanner Ditch 
Co. v. Salt Lake City, 740 P.2d 1357, (Utah Ct. Appls., 1987). 
3. The defendants should be awarded attorneys' fees on 
this appeal. Section 78-27-56.5, Utah Code Annotated, 1953, as 
amended. 
4, Plaintiff should be assessed treble costs pursuant 
to Rule 33, Utah Rules of Appellate Procedure, and Rule 11, Utah 
Rules Of Civil Procedure, for filing a frivolous appeal. Eames v. 
Eames, 735 P.2d 395, (Utah Ct. Appls., 1987), Hunt v. Hurst, 785 
P.2d 414, (Utah, 1990). 
DETERMINATIVE STATUTES AND RULES 
Section 78-2a-3(2)(j), Utah Code Annotated, 1953, as amended 
Section 78-27-56.5, Utah Code Annotated, 1953, as amended 
Rule 11, Utah Rules Of Civil Procedure 
Rule 33, Utah Rules of Appellate Procedure 
STATEMENT OF THE CASE 
Plaintiff initiated an action for breach of a lease 
agreement. The lease agreement, a standard printed lease form, was 
originally prepared by the landlord for three (3) years lease term. 
However, before the lease agreement was signed, and at the 
defendant/tenants' request, the plaintiff/landlord inserted 
typewritten verbiage that read: 
MAt the end of each year,the tenant and land-
lord will jointly review the contract for 
renewal." (R-72, para. 9) 
Shortly after the lease was entered into between the 
defendants and the original landlord, McMullin and Company, 
McMullin assigned its interest to the lease and sold its interest 
in the property to the plaintiff, Roy S. Ludlow Investment Company. 
At the expiration of the first year of the lease, the 
defendants met with Roy S. Ludlow and requested a meeting to 
"review the lease for renewal." (T-79, Ins. 1-6) Mr. Ludlow 
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refused to negotiate or review the lease with the defendants. (T-
79, Ins. 12-14, T-42, Ins. 3-5.) Defendants subsequently gave 
notice that they intended to terminate the lease at the end of the 
year and vacated the premises. (T-42, Ins. 13-16). 
Plaintiff initiated this action after the defendants 
vacated the premises. 
Plaintiff contended that the lease was for three (3) 
years and that defendants breached the lease agreement when they 
vacated the premises after the first year. 
Defendants contended the lease term of three (3) years 
had been modified by inserted typewritten words and the parties 
were obligated to jointly review the lease at the expiration of 
each year to renew the lease but plaintiff failed and refused to 
meet with defendants to review the lease for renewal. Defendants 
contended that the lease was for a maximum duration of three (3) 
years, to be reviewed and renewed each year. 
Nature Of the Case, 
The case involves the construction of a lease agreement 
and, particularly, the provisions relating to the duration of the 
lease. The lease agreement contained provisions which specified 
three (3) years or the duration of the lease with increasing lease 
payments each year. However, typewritten verbiage was inserted by 
the original landlord at the request of the tenants, prior to the 
execution of the agreement, which provided that the parties would 
review the lease annually for renewal. 
After the lease was assigned to the plaintiff, and at the 
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expiration of the first year, the defendants/tenants requested the 
joint review for renewal. The plaintiff/landlord refused to meet 
with defendants. Defendants vacated the premises. Plaintiff, 
thereupon, initiated this action. 
Defendants defended on the basis that the inserted 
typewritten verbiage obligated the parties to jointly review the 
agreement for renewal; that the plaintiff refused to review the 
lease for renewal; and, therefore, the plaintiff was in breach of 
the agreement and defendants were excused from further performance 
on the lease. 
Course of the Proceedings. 
Plaintiff contended throughout the proceedings that the 
lease was clear and unambiguous and parol testimony should not be 
permitted to explain the provisions, and particularly the duration 
of the lease. 
Defendants contended that the original three (3) years 
duration of the lease was in conflict with the inserted verbiage 
which required an annual review for renewal of the contract and 
parol testimony should be permitted to explain the apparent 
inconsistencies between the two provisions. 
Immediately prior to trial, the plaintiff submitted a 
Motion In Limine, seeking to exclude parol testimony. The Trial 
Court ruled that the original provision for a three years lease, 
and the inserted verbiage which required an annual review between 
the parties as a prerequisite to renewal, were in conflict and 
parol testimony would be permitted to explain the parties intent. 
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(R-98-99). 
Disposition at Trial, 
Trial was held on the 14th day of November, 1991, before 
the Honorable Frank G. Noel, sitting without a jury. The court 
admitted testimony of the parties to explain the apparent conflict 
between the original lease duration of three years and the inserted 
verbiage which required the negotiation between the parties for 
renewal of the contract each year. 
At the conclusion of the evidentiary portion of the 
trial, the Trial Court found that defendants' explanation of the 
conflicting verbiage was more plausible than the explanation given 
by plaintiff and plaintiff's predecessor, McMullin and Company. 
(R-127, para. 27). The Trial Court entered judgement no cause of 
action in favor of the defendants because plaintiff refused to 
"jointly review the contract for renewal" when requested to do so 
by the defendants. (R-128a, para. 6.) 
The Trial Court further awarded attorneys' fees to the 
defendants pursuant to Section 78-27-56.5, Utah Code Annotated, 
1953, as amended. The Trial Court explained that the lease 
agreement provided for attorney's fees if an action is brought 
"during the term of the lease." Since the Court found in defen-
dants' favor, the Court determined that the lease had terminated 
before the action had been initiated and, thus, the attorney's fee 
provision in the lease was inapplicable. However, since plaintiffs 
would have been entitled to attorney's fee had it prevailed, the 
Trial Court utilized the provision of Section 78-27-56.5, Utah Code 
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Annotated, 1953, as amended, to award attorney's fees. (T-129, 
para. 10 and 11, T-13, para. 2) 
Plaintiff appeals from that judgment. 
RELEVANT FACTS 
The lease agreement and the inserted provisions were 
prepared exclusively by the plaintiff's predecessor in interest, 
Richard Bruce McMullin. (T-26, Ins. 21-25.) Initially, the lease 
form reflected a duration of three years with increasing lease 
payments each year. Before execution of the lease, Defendants 
requested that verbiage be included which would permit them to 
terminate the lease after the first year in the event they were not 
able to continue on the lease because of inadequate business 
revenue. (T-47, Ins. 22-25, T-48, Ins. 1-13). Mr. McMullin 
inserted the typewritten sentence, last sentence, page 6, paragraph 
9, of the lease agreement, which reads, "At the end of each year, 
the tenant and the landlord will jointly review the contract for 
renewal." Shortly after the lease was signed by the defendants, 
McMullin and Company sold its interest to the property and assigned 
the lease to the plaintiff. 
At the expiration of the first year of the lease, 
defendants went to plaintiff's office and asked to review the lease 
with Mr. Roy S. Ludlow. Mr. Ludlow refused to "review the lease 
for renewal" or negotiate any provisions of the lease with the 
defendants. Defendants notified plaintiff that they were terminat-
ing tenancy and vacated the premises. (T-42, Ins 1-16). This 
lawsuit ensued. 
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During the course of this case, Plaintiff offered the 
Trial Court, three separate and distinct explanations for the 
typewritten sentence on page 6, paragraph 9, of the lease. In 
plaintiff's Memorandum In Support of its Motion In Limine to 
exclude parol testimony, plaintiff argues that the typewritten 
verbiage in paragraph 9 was intentionally placed in that paragraph 
as it specifically applied only to that paragraph. (R-64). 
Paragraph 9 is entitled "Continuous Operation." The Trial Court, 
in denying plaintiff's Motion In Limine, ruled that the typewritten 
sentence did not appear to relate to paragraph 9 only and, if it 
did apply to paragraph 9 only, it was unclear how it applied 
exclusively to that provision. The Court suggested that the 
inserted sentence in paragraph 9 appeared to apply to the entire 
contract. The Trial Court thus concluded that parol testimony 
should be permitted to explain the ambiguity created by the 
insertion of the last sentence of paragraph 9, page 6, of the 
Lease. (R-98, 99) . 
At trial, plaintiff's predecessor, Bruce McMullin, 
testified that the typewritten provision in paragraph 9 pertained 
to the Common Area Maintenance (CAM) costs only. (T-18, Ins. 23-
25). Finally, by rebuttal testimony of Mr. McMullin, plaintiff 
contended that the typewritten verbiage was intended to take effect 
only if the defendant, Design Label partnership, went into bank-
ruptcy and the individual signatories on the lease agreement needed 
relief from the obligations of the lease agreement. (T-116, Ins. 
14-25, T-117, Ins. 1-25, T-118, Ins. 1-25, T-119, Ins. 1-11). 
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Defendants, Delbert Christensen, Paul Ostler, Thomas 
Ostler and Neil Ostler, testified that the typewritten sentence in 
paragraph 9 of the lease was inserted by Mr- McMullin after the 
defendants had voiced concern over the three (3) years term of the 
lease because the defendants' business venture was recently 
initiated and the defendants were unsure that they could continue 
in this venture after the first year. (T-47, Ins. 23-25, T-48, 
Ins. 1-12, T-69, Ins. 18-25, 1-90, Ins. 10-13, T-100, Ins. 14-17). 
It is undisputed that the defendants fully performed 
under the lease agreement for the first full year. It is further 
undisputed that the defendants went to plaintiff's office and 
requested a joint review for renewal of the contract, but the 
plaintiff categorically refused to discuss any provisions of the 
lease. (T-79, Ins. 1-37). It is also undisputed that plaintiff's 
predecessor prepared the contract and provided the verbiage of the 
last sentence in paragraph 9, page 6, which is the basis for the 
present controversy. (T-26, Ins. 21-24). 
The Trial Court granted the defendants judgment, no cause 
of action, and awarded attorneys' fees pursuant to Section 78-27-
56.5 Utah Code Annotated, 1953, as amended. Plaintiff objected to 
the award of attorneys' fees because plaintiff contends a counter-
claim shouid have been filed by defendants if they sought attor-
ney's fees to defend against plaintiffs's complaint. Although 
defendants did not file counterclaims seeking attorneys' fees, 
defendants' Answer to plaintiff's complaint included a prayer for 
attorneys' fees. 
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SUMMARY OF ARGUMENTS 
1. The Trial Court was correct in ruling that the 
typewritten verbiage created an ambiguity as to the duration of the 
lease and parol testimony could be admitted to explain the am-
biguity. 
2. The award of attorneys' fees to the defendant was 
authorized and proper under Section 78-27-56-5, Utah Code An-
notated, 1953, as amended. 
3. Defendants should be awarded attorneys' fees for 
defending this appeal, pursuant to Section 78-27-56.5, Utah Code 
Annotated, 1953, as amended. 
4. The plaintiff's appeal is frivolous and without merit 
and plaintiff should be assessed double costs pursuant to Rule 33, 
Utah Rules of Appellate Procedure. 
DETAILS OF ARGUMENTS 
I. THE TRIAL COURT WAS CORRECT IN RULING THAT THE 
TYPEWRITTEN SENTENCE IN PARAGRAPH 9, PAGE 6, CREATED AN AMBIGUITY 
AS TO THE DURATION OF THE LEASE AND PAROL TESTIMONY WAS PROPERLY 
ADMITTED-
Plaintiff originally contended that the typewritten 
sentence in paragraph 9, page 6, was intended to clarify or add to 
the provisions of that paragraph only and that the sentence was not 
intended to apply to any other provision of the lease agreement, 
certainly not to the provisions defining the duration of the lease. 
Paragraph 9 of the lease is entitled "Continuous Opera-
tion." The provision, without the typewritten sentence, reads: 
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"Tenant covenants to operate all of the 
Premises continuously during the entire term 
of this Lease with due diligence and efficien-
cy so as to produce a maximum volume of gross 
sales, unless prevented from doing so by causes 
beyond Tenant's control. Subject to inability 
by reason of strikes or labor disputes, Tenant 
shall keep and maintain at all times within and 
upon the Premises a stock of merchandise of 
such size, character and quality as shall be 
reasonably designed to produce the maximum 
volume of gross sales and shall keep on the 
Premises at all times sufficient personnel to 
service the usual and ordinary demands and 
requirements of its customers. Tenant shall 
conduct its business on the Premises during 
the regular customary days and hours for such 
type of business in the city or trade . . ." 
Inserted by typewriter at the end of page 6 and in the middle of 
the printed paragraph 9 is the sentence that reads, 
"At the end of each year, the tenant and the 
landlord will jointly review the contract for 
renewal." 
It is obvious that the inserted sentence is not consistent with 
paragraph 9 and is inapplicable to that provision. Plaintiff 
offered no explanation at trial as to its contention that the added 
sentence applied only to paragraph 9 of the lease where the 
sentence was inserted. Thus, the Trial Court was correct in its 
ruling that if the added sentence did apply to paragraph 9 ex-
clusively, parol testimony was required to explain how the sentence 
affected that paragraph or how it was to be incorporated into that 
paragraph* 
Plaintiff's second explanation of the typewritten 
sentence was that it applied solely to the common area maintenance 
costs (CAM costs) (T-18, Ins. 23-25). However, assuming that 
explanation to be true, plaintiff's witness, Mr. McMullin was 
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unable to clearly explain why the specific language was used in the 
typewritten sentence. Mr. McMullin testified that he had no 
recollection of why the specific verbiage was selected nor why the 
sentence was inserted as the last sentence in paragraph 9 of the 
lease. (T-22, Ins. 1-23, T-23, Ins. 8-19). If the sentence really 
applied to the common area maintenance costs, the specific wording 
of the sentence is unquestionably ambiguous. 
Plaintiff's third and last explanation, that the sentence 
was intended to apply only in the event the defendants' business 
partnership went into bankruptcy is even more puzzling than 
plaintiff's prior explanations. If the sentence applied only to 
save the individual partners from personal liability after the 
business was bankrupt, why would the parties review the lease for 
renewal where there was no longer any business to be conducted by 
the defendants? Even Mr. McMullin could not explain the obvious 
anomaly of that claim. (T-120, Ins. 19-25, T-121, Ins. 1-9). 
Under any of plaintiff's three explanations of the 
sentence in question, the agreement was clearly ambiguous as to its 
duration. In Colonial Leasing Company Of New England, Inc. v. 
Larsen Brothers Construction Co., 731 P.2d 483, (Utah, 1986), 
Justice Stewart stated: 
"It is the general rule that if an agreement 
is ambiguous because of lack of clarity in the 
meaning of particular terms, it is subject to 
paro] evidence as to what the parties intended 
with respect to those terms. " 
In Plateau Mining, Justice Stewart reaffirmed the ruling 
in Colonial Leasing and stated: 
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"Parol evidence is generally not admis-
sible to explain the intent of a contract which 
is clear on its face. (citations omitted) But 
if a contract is ambiguous, parol evidence is 
admissible to explain the parties' intent. 
Colonial Leasing Co. v. Larsen Bros- Constr. 
Co,, 731 P.2d 483, 487 (Utah 1986); Faulkner, 
665 P. 2d at 1293. Whether a contract is 
ambiguous is a question of law which must be 
decided before parol evidence is admitted. 
Faulkner, 665 P.2d at 1293. . . . (Emphasis 
added) 
"When ambiguity does exist, the intent of 
the parties is a question of fact to be 
determined by the jury. Colonial Leasing Co., 
731 P. 2d at 488. Failure to resolve an 
ambiguity by determining the parties' intent 
from parol evidence is error, Winegar v. Smith 
Inv. Co. , 590 P.2d 348, 350 (Utah 1979). If 
a contract is ambiguous, the court may con-
sider the parties' actions and performance as 
evidence of the parties' true intention." 
(Emphasis added). 
In this case, Judge Noel ruled that the questioned 
sentence created an ambiguity as to the duration of the lease. He, 
therefore, permitted parol testimony to clarify the intent of the 
parties. He then made a factual determination that the parties 
intended and were obligated to jointly review the lease each year 
to renew the contract for another year. 
On appeal, plaintiff contends that the Trial Court erred 
in finding that the lease provision relating to the duration of the 
lease was ambiguous. Yet, plaintiff offers no further insight as 
to the possible reconciliation of the apparent conflict between the 
typewritten sentence in paragraph 9 and the duration specified in 
paragraph 2 of the lease agreement. Plaintiff merely states that 
"The subjective determinations which are claimed by the appellees 
and which were thought by Mr.. McMullin are different; Mr. McMul-
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lin's position being that upon bankruptcy of the business or 
termination of the business that he would, thereafter, do an 
equitable review of the contract to work out some type of solution 
with appellees as compared to the appellees who now state that; if 
they were in some sort of financial difficulty that they would 
leave." (Appellant's Brief, p. 7). This explanation does nothing 
to support plaintiff's contention that there was no ambiguity in 
the lease agreement. It merely attempts to paraphrase Mr. McMul-
lin's testimony as to the sentence inserted in paragraph 9. vSince 
the explanation advanced by plaintiff through Mr. McMullin is not 
clearly evident from the verbiage of the inserted sentence, it 
serves as an admission that the sentence, even standing alone, may 
have been ambiguous, thus justifying parol testimony. 
Plaintiff further argues that "Even if parol evidence is 
allowed, it is readily apparent that the trial court wrongfully 
ruled against the appellant and ruled in behalf of the appellees." 
(Appellant's Brief, p. 8). In challenging the Trial Court's 
factual determination, the plaintiff is obligated to prove that 
Trial Court's findings on the factual issues were clearly er-
roneous. In Jarman, the Court stated: 
"The intent of the parties is a factual 
determination. This Court will not reverse a 
trial court's findings on factual issues unless 
they are clearly erroneous. (Citations omitt-
ed) Further, 'The burden (on appellants) of 
overturning factual findings is a heavy one, 
reflective of the fact that we do not sit to 
retry cases submitted on disputed facts.' We 
give great: deference to the trial court's 
findings, especially when they are based on an 
evaluation of conflicting live testimony." 
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Plaintiff has failed in its burden to resolve the 
apparent ambiguity and has failed to show that the Trial Court was 
clearly in error in its factual determination of the parties1 
intent . 
II. THE TRIAL COURT HAS DISCRETION TO AWARD ATTORNEY'S 
FEES PURSUANT TO SECTION 78-27-56.5, UTAH CODE ANNOTATED, 1953, AS 
AMENDED, WHERE THE CONTRACT PROVIDED ATTORNEY'S FEES IN THE EVENT 
PLAINTIFF PREVAILED. 
Plaintiff asserts that the Trial Court erred in awarding 
attorney's fees pursuant to Section 78-27-56.5, Utah Code An-
notated , 1953, as amended, because the defendants did not plead by 
counter-claim their entitlement to attorneys' fees under that 
statute. Although the statutory authority for award of attorneys' 
fees was not specifically pled, defendants' answers contain a 
prayer for attorneys' fees. 
Apparently, plaintiff believes that defendants cannot be 
awarded attorneys' fee unless they file a counter-claim specifical-
ly seeking attorneys' fees to defend the action. However, Plain-
tiff fails to cite any authority to support its contention that 
attorney's fees must be pled in a counterclaim before the court can 
award the same. 
The wording of Section 78-27-56.5, Utah Code Annotated, 
1953, as amended, is clear and unambiguous. The statute reads: 
ATTORNEY'S FEES-RECIPROCAL RIGHTS TO RECOVER 
ATTORNEY'S FEES. 
"A court may award costs and attorney's 
fees to either party that prevails in a civil 
action based upon any promissory note, written 
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contract, or other writing executed after April 
28, 1986, when the provisions of the promissory 
note, written contract, or other writing allow 
at least one party to recover attorney's fees." 
There is no requirement that either party plead, by way 
of counterclaim, their right to reciprocal attorney's fees. 
Indeed, there is no prerequisite that statutory right to attorney's 
fee be pled. In this case, the plaintiff would have been entitled 
to attorney's fee had it prevailed. The defendants are, therefore, 
entitled to award of attorney's fees under the reciprocal rights 
statute. 
Plaintiff's argument on the issue of attorney's fee is 
clearly frivolous. 
Even if the defendants' request for attorney's fees 
should have been pled as a counter-claim, defendants' prayer for 
attorney's fees in their answer to plaintiff's complaint was 
sufficient to justify the Court's award of attorney's fees. 
In Redevelopment Agency of Salt Lake City v. Dasakalas, 
785 P.2d 1112 (Utah Ct. Appls., 10/11/89), Judge Garff stated: 
"Thus pleadings may be amended even when 
evidence is objected to at trial on the ground 
that it raises issues not framed by the plead-
ings. (Citations omitted) 'Although Rule 15 
tends to favor granting of leave to 
amend, the matter remains in the sound dis-
cretion of the trial court.' (Citations omit-
ted). Therefore, the trial court was within 
its discretion in concluding that the plead-
ings could be amended to include attorney's 
fees even though not initially raised by the 
pleadings. " 
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III. DEFENDANTS SHOULD BE AWARDED ATTORNEY'S FEES FOR 
THIS APPEAL. 
The wording of Section 78-27-56.5, Utah Code Annotated, 
1953, as amended, is sufficiently broad to permit the award of 
attorney's fee on appeal where the prerequisite written document 
or contract provides for attorney's fee at least to one of the 
parties to the action. The statute provides that "A court may 
award costs and attorney's fees when one party to the contract 
would be entitled to attorney's fees in the event it prevailed." 
The statutory language, "A court" is synonymous with the statement 
"Any court" may award attorney's under the circumstances provided. 
Defendants contend the statute contemplates award of attorney's 
fees by Appellate Courts, when appropriate. Thus, the defendants 
should be awarded attorney's fees on this appeal pursuant to 
Section 78-27-56.5, Utah Code Annotated, 1953, as amended. 
TV. PLAINTIFF'S APPEAL IS FRIVOLOUS AND PLAINTIFF OR ITS 
ATTORNEY OR BOTH SHOULD BE ASSESSED DOUBLE COSTS AND ATTORNEY'S FEE 
PURSUANT TO RULE 33, UTAH RULES OF APPELLATE PROCEDURE, 
Plaintiff advances two arguments on appeal which are 
clearly without merit. 
The first argument is to the effect that the lease 
agreement was not ambiguous and, therefore, the Trial Court should 
not have admitted parol testimony. Yet, plaintiff failed at trial 
and has failed in this appeal to provide a reasonable explanation 
which would harmonize the apparently conflicting provisions of 
paragraph 2 and the last sentence of paragraph 9, page 6, of the 
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lease. 
In fact, plaintiff's sole witness on that issue, Mr. 
McMullin, admitted on several instances that he did not understand 
the inserted sentence or why it was inserted where it was and 
further admitted that the sentence created an ambiguity-
Mr. McMullin testified: 
"THE WAY IT'S WORDED HERE . . . I'M EMBARRASSED TO HAVE 
WRITTEN IT IN SUCH A WAY BECAUSE IT IS AMBIGUOUS AND I DON'T RECALL 
EXACTLY WHAT IT PERTAINED TO. . . " (T-18, Ins. 16-19.) 
THE COURT: "SO WHY WOULD YOU PUT THAT IN THIS LEASE IN 
TYPEWRITTEN FORM IF IT WOULDN'T BE IN THE OTHER LEASES, APPARENT-
LY? 
THE WITNESS: I DON'T KNOW. MAYBE WE OUGHT TO ASK THEM 
(DEFENDANTS) WHY I PUT IT IN. I DON'T HAVE ANY IDEA. 
THE COURT: YOU HAVE NO RECOLLECTION WHY? 
THE WITNESS: I REALLY DON'T YOUR HONOR. I DON'T RECALL 
THE PURPOSE OF IT. TO ME IT DOESN'T MAKE A LOT OF SENSE THE WAY 
IT'S PRESENTED HERE. I'M EMBARRASSED THAT IT'S EVEN IN HERE." (T-
19, Ins. 5-14) . 
Q. "AS TO THAT LAST SENTENCE, IF IT IS YOUR ASSUMPTION 
THAT IT REFERS TO COMMON AREA MAINTENANCE COSTS, DO YOU HAVE ANY 
RECOLLECTION AS TO WHY IT'S PLACED IN PARAGRAPH 9 RATHER THAN IN 
PARAGRAPH 5? 
A. I DON'T. THE WAY IT'S PLACED REALLY DOESN'T MAKE ANY 
SENSE TO ME. AND NORMALLY I WOULD INITIAL SUCH ADJUSTMENTS. AND 
I DON'T MAYBE THE OSTLERS AND DALE CHRISTENSEN WOULD HAVE A 
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BETTER RECALL. I REALLY DON'T RECALL WHAT THE INTENT OF THAT 
PARTICULAR SENTENCE WAS, PLACED WHERE IT WAS, WITHOUT REFERENCE TO 
ANOTHER PART OF THE CONTRACT. IT'S CONFUSING TO ME." (T-23, Ins. 
8-19) 
Q. " . . . WHY DID YOU INSERT THE WORD "REVIEW THE 
CONTRACT FOR RENEWAL?" 
A'. I DON'T KNOW WHY I PUT THAT. THE WAY IT WAS IT WAS 
STATED POORLY, I ADMIT THAT." (T-121, Ins. 1-4). 
Although Mr. Roy Ludlow did not participate in the 
drafting of the lease agreement, he also admitted that the contract 
was ambiguous. Mr. Ludlow testified: 
Q. "MR. LUDLOW, AT THE TIME YOU MET WITH THE DEFENDANTS 
DID YOU HAVE OCCASION TO DISCUSS PARAGRAPH NUMBER 9 ON PAGE 6? 
A. YES. THAT'S HOW I BECAME AWARE OF IT. 
Q. AND YOU THOUGHT AT THAT TIME THAT THAT PERTAINED TO 
CAM CHARGES; IS THAT CORRECT? 
A. I HAD NO IDEA WHAT IT WAS. I LOOKED AT IT AND READ 
THE CONTRACT. AND I COULDN'T UNDERSTAND . . . " (T -112, Ins. 
5-12) 
Plaintiff's President, Mr. Ludlow, and plaintiff's only 
other witness, Mr. McMullin, both admitted the ambiguity and were 
unable to provide a reasonable explanation to clarify the am-
biguity. As defendants indicated earlier, plaintiff has yet to 
provide justification of its assertion in this appeal that there 
was no ambiguity. Plaintiff's appeal of this issue is frivolous. 
In Hunt, the Utah Supreme Court defined a frivolous 
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appeal as "one in which no justiciable question has been presented 
and appeal is readily recognizable as devoid of merit in that there 
is little prospect that it can ever succeed." (Citations omitted.) 
An amendment to Rule 33, Utah Rules of Appellate Procedure, which 
has been adopted by this Court effective April 1, 1990, states: 
"For the purpose of these rules, a frivolous appeal. . . is one 
that is not grounded in fact, not warranted by the existing law, 
or not based on a good faith argument to extend, modify or reverse 
existing law.M 
In West Valley City v. Majestic Investment Co., 818 P.2d 
1311, (Utah, 1991), the Court stated: 
"The challenging party must marshall all 
relevant evidence presented at trial which 
tends to support the findings and demonstrate 
why the findings and all reasonable inferences 
drawn therefrom are against the clear weight 
of the evidence." 
Plaintiff has ignored its burden on appeal and, instead, 
has selectively cited statements out of context in an attempt to 
bolster its argument that the evidence did not support the Trial 
Court's factual determination. Plaintiff's appeal of the issue of 
admissibility of parol testimony to explain an ambiguous contract 
is clearly without merit and is not based on a good faith argument. 
Similarly, plaintiff's appeal on the award of attorneys' 
fees is also without merit. 
As with the issue of ambiguity of contract and the 
admission of parol testimony, plaintiff advances a naked, unsup-
ported assertion that the Trial Court erred in awarding defendants 
attorneys' fees, but plaintiff fails to direct the Court to any 
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precedent or authority to support its claim of error. 
Plaintiff's lack of good faith in appealing the Trial 
Court's judgment is illustrated by the following synopsis of 
plaintiff's argument on appeal: 
1. There was no ambiguity in the lease agreement. 
Plaintiff's only witnesses, Mr. McMullin and Mr. Ludlow, both 
admitted they did not understand the typewritten sentence in 
paragraph 9, page 6, of the lease and Mr. McMullin, the author of 
the sentence, admitted on numerous occasions that the sentence was 
ambiguous and the placement of the sentence in the contract was 
baffling. 
2. The Trial Court erred in permitting parol testimony 
to explain the ambiguity. 
The Utah Supreme Court and the Utah Court of Appeals have 
repeatedly affirmed that parol testimony is and should be permitted 
to clarify ambiguity. 
3. Even if the contract was ambiguous, the Trial Court 
erred in awarding judgment of no cause of action to defendants 
because defendants were obligated to prove, "Under appellees own 
theory they needed to prove that the business was financially 
unsound and could not longer tolerate the rent" (Appellant's 
Brief, p. 8) Further, that "Appellees had a continuing obligation 
to remain at the premises and either make a go of their business 
at that location or go bankrupt even under their own testimony." 
(Appellant's Brief, p. 9) 
Plaintiff fails to indicate where this provision was 
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incorporated into the lease agreement or how the inserted verbiage 
can be construed to require such a burden on the defendants. 
4. The Trial Court erred in awarding attorneys' fee 
pursuant to Section 78-27-56.5, Utah Code Annotated, 1953, as 
amended, because it was not pled as a counter-claim or as an 
affirmative defense. (Appellant's Brief, p. 9) 
Plaintiff fails to cite any authority for either of these 
contentions. 
CONCLUSION 
The Trial Court was correct in its ruling that the lease 
agreement was clearly ambiguous given the insertion of the last 
sentence of paragraph 9, page 6, of the agreement, and especially 
considering the location of that sentence under the paragraph 
governing "Continuous Operations." Consequently, the Trial Court 
was correct in permitting parol testimony to explain the obvious 
ambiguity. 
Plaintiff's challenge of the Trial Court's factual 
findings clearly fails because plaintiff has not shown that the 
Trial Court's factual determinations are clearly erroneous. 
Plaintiff merely submits an obscure argument to the effect that, 
given the Trial Court's determination that the agreement was 
ambiguous, the defendants were obligated to prove, and the Trial 
Court was obligated to find, that the defendants had to either 
remain at the location in question and "make a go of the business 
or go bankrupt." 
Plaintiff's appeal on the issue of attorneys' fee is 
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obviously frivolous. Plaintiff fails to direct the Court to any 
precedent or support for the proposition that attorney's fees must 
be pled as a counter-claim. The statute clearly provides the Trial 
Court's authority to award attorneys' fees under the facts of this 
case. 
Plaintiff's appeal is clearly frivolous and violates Rule 
33, Utah Rules of Appellate Procedure, and Rule 11, Utah Rule of 
Civil Procedure. If counsel for plaintiff has a personal interest 
in Roy S. Ludlow investment Company, the plaintiff in this case, 
it is possible that such interest compromised counsel's objectivity 
in assessing the merits of plaintiff's appeal. 
The Trial Court's judgment should be affirmed and the 
case remanded to the Trial Court for determination of attorney's 
fees for the appeal and all post-judgment motions and responses. 
Defendants should be awarded attorneys' fees to defend 
this appeal and double costs and such other sanctions as the Court 
deems appropri a te. 
Respectfully submi tted. 
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EXHIBIT A 
UTAH RULES OF CIVIL PROCEDURE Rule 11 
Rule 11. Signing of pleadings, motions, and other papers; 
sanctions. 
Every pleading, motion, and other paper of a party represented by an attor-
ney shall be signed by at least one attorney of record in his individual name 
who is duly licensed to practice in the state of Utah. The attorney's address 
also shall be stated. A party who is not represented by an attorney shall sign 
his pleading, motion, or other paper and state his address. Except when other-
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wise specifically provided by rule or statute, pleadings need not be verified or 
accompanied by affidavit. The rule in equity that the averments of an answer 
under oath must be overcome by the testimony of two witnesses or of one 
witness sustained by corroborating circumstances is abolished. The signature 
of an attorney or party constitutes a certification by him that he has read the 
pleading, motion, or other paper; that to the best of his knowledge, informa-
tion, and belief formed after reasonable inquiry it is well grounded in fact and 
is warranted by existing law or a good faith argument for the extension, 
modification, or reversal of existing law, and that it is not interposed for any 
improper purpose, such as to harass or to cause unnecessary delay or needless 
increase in the cost of litigation. If a pleading, motion, or other paper is not 
signed, it shall be stricken unless it is signed promptly after the omission is 
called to the attention of the pleader or movant. If a pleading, motion, or other 
paper is signed in violation of this rule, the court, upon motion or upon its own 
initiative, shall impose upon the person who signed it, a represented party, or 
both, an appropriate sanction, which may include an order to pay to the other 
party or parties the amount of the reasonable expenses incurred because of 
the filing of the pleading, motion, or other paper, including a reasonable 
attorney's fee. 
(Amended effective Sept. 4, 1985.) 
NOTES TO DECISIONS 
Compiler ' s Notes. — This rule is substan-
tially similar to Rule 11, F.R.C.P. 
ANALYSIS 
Amendment of complaint. 
Nature of duty imposed. 
Reasonable inquiry. 
Violation. 
—Question of law. 
—Sanctions. 
—Standard. 
Cited. 
A m e n d m e n t of complaint . 
Amendment by an attorney of the facts 
stated in a complaint was sufficient to estab-
lish those facts as they would have been by a 
verified complaint before the changes made by 
this rule making verification unnecessary. 
Calder v. Third Judicial Dist. Court ex rel. Salt 
Lake County, 2 Utah 2d 309, 273 P.2d 168 
(1954). 
Na tu re of duty imposed. 
This rule emphasizes an attorney's public 
duty as an officer of the court, as opposed to the 
attorney's private duty to represent a client's 
interest zealously. Clark v. Booth, 168 Utah 
Adv. Rep. 7 (1991). 
Reasonab le inqui ry . 
Certification by an attorney "that to the best 
of his knowledge, information, and belief 
formed after a reasonable inquiry the com-
plaint is well grounded in fact and is war-
ranted by existing law" does not require him to 
obtain a favorable expert medical opinion be-
fore filing a medical malpractice action. 
Deschamps v. Pulley, 784 P.2d 471 (Utah Ct. 
App. 1989). 
Violation. 
—Question of law. 
Whether specific conduct amounts to a viola-
tion of this rule is a question of law. Taylor v. 
Estate of Taylor, 770 P.2d 163 (Utah Ct. App. 
1989); Jeschke v. Willis, 811 P.2d 202 (Utah 
Ct. App. 1991). 
—Sanct ions . 
This rule gives trial courts great leeway to 
tailor the sanction to fit the requirements of 
the particular case. Taylor v. Estate of Taylor, 
770 P.2d 163 (Utah Ct. App. 1989). 
Imposition of $5,000 in attorney fees as a 
sanction for violating this rule was not an 
abuse of discretion, where the wrong document 
was attached to the complaint, causing defen-
dants to incur legal expense in researching the 
validity of an irrelevant document and prepar-
ing a motion to dismiss based thereon. Taylor 
v. Estate of Taylor, 770 P.2d 163 (Utah Ct. 
App. 1989). 
—Standa rd . 
Sanctions were improper against an attor-
ney, where opposing parties conceded that no 
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EXHIBIT B 
UTAH RULES OF APPELLATE PROCEDURE Rule 33 
parties appeal, 11 A.L.R.4th 1099. 
Retrospective application and effect of state 
statute or rule allowing interest or changing 
ANALYSIS 
Frivolous appeal. 
—Defined. 
—Sanctions. 
Cited. 
Fr ivolous appea l . 
A husband's appeal from a judgment relat-
ing to alimony and distribution of marital 
property was frivolous, where there was no ba-
sis for the argument presented and the evi-
dence and law was mischaracterized and mis-
stated. Eames v. Fames. 735 P,2d 395 (Utah 
1987). 
Plaintiffs counsel violated rule and was 
therefore subject to sanction when, after he in-
vestigated plaintiffs malpractice action 
rate of interest on judgments or verdicts, 41 
A.L.R.4th 694. 
Key Numbers . — Interest «= 39(2). 
against defendant orthodontist and found that 
he could not prove breach of duty or causation, 
the record was devoid of any relevant, admissi-
ble evidence showing negligence, and after los-
ing on summary judgment, he persisted in fil-
ing an appeal. Hunt v. Hurst, 785 P.2d 414 
(Utah 1990). 
An appeal brought from an action that was 
properly determined to be in bad faith is neces-
sarily frivolous under this rule. Utah Dep't of 
Social Servs. v. Adams, 806 P.2d 1193 (Utah 
Ct. App. 1991). 
—Defined. 
For purposes of this rule, a "frivolous" appeal 
is one having no reasonable legal or factual 
basis. Lack of good faith is not required. 
Rule 33. Damages for delay or frivolous appeal; recovery 
of attorney's fees. 
(a) Damages for delay or frivolous appea l . Except in a first appeal of 
right in a criminal case, if the court determines that a motion made or appeal 
taken under these rules is either frivolous or for delay, it shall award just 
damages, which may include single or double costs, as defined in Rule 34, 
and/or reasonable attorney fees, to the prevailing party. The court may order 
that the damages be paid by the party or by the party's attorney, 
(b) Definitions. For the purposes of these rules, a frivolous appeal, motion, 
brief, or other paper is one that is not grounded in fact, not warranted by 
existing law, or not based on a good faith argument to extend, modify, or 
reverse existing law. An appeal, motion, brief, or other paper interposed for 
the purpose of delay is one interposed for any improper purpose such as to 
harass, cause needless increase in the cost of litigation, or gain time that will 
benefit only the party filing the appeal, motion, brief, or other paper. 
(c) P r o c e d u r e s . 
(1) The court may award damages upon request of any party or upon its 
own motion. A party may request damages under this rule only as part of 
the appellee's motion for summary disposition under Rule 10, as part of 
the appellee's brief, or as part of a party's response to a motion or other 
paper. 
(2) If the award of damages is upon the motion of the court, the court 
shall issue to the party or the party's attorney or both an order to show 
cause why such damages should not be awarded. The order to show cause 
shall set forth the allegations which form the basis of the damages and 
permit at least ten days in which to respond unless otherwise ordered for 
good cause shown. The order to show cause may be part of the notice of 
oral argument. 
(3) If requested by a party against whom damages may be awarded, the 
court shall grant a hearing. 
NOTES TO DECISIONS 
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UTAH RULES OF APPELLATE PROCEDURE 
O'Brien v. Rush, 744 P.2d 306 (Utah Ct. App. 
1987). 
A frivolous appeal is one without reasonable 
legal or factual basis. Backstrom Family Ltd. 
Partnership v. Hall, 751 P.2d 1157 (Utah Ct. 
App. 1988); Maughan v. Maughan, 770 P.2d 
156 (Utah Ct. App. 1989). 
—Sanct ions . 
Sanctions for frivolous appeals should only 
be applied in egregious cases, to avoid chilling 
the right to appeal erroneous lower court deci-
sions. However, sanctions should be imposed 
when an appeal is obviously without any merit 
and has been taken with no reasonable likeli-
hood of prevailing. Porco v. Porco, 752 P.2d 365 
(Utah Ct. App. 1988); Maughan v. Maughan, 
770 P.2d 156 (Utah Ct. App. 1989). 
Am. J u r . 2d. — 5 Am. Jur. 2d Appeal and 
Error $ 912. 
C.J.S. — 5 C.J.S. Appeal and Error § 1358. 
A.L.R. — Inherent power of federal district 
Cited in Barber v. Barber, 792 P.2d 134 
'Utah Ct. App. 1990;; Hurt v. Hurt, 793 P.2d 
948 (Utah Ct. App. 1990); Mahas v. 
Rindlisbacher, 808 P.2d 1025 (Utah 1990); 
Govert Copier Painting v. Van Leeuwen, 801 
P.2d 163 (Utah Ct. App. 1990); Mont Trucking, 
Inc. v. Entrada Indus., Inc., 802 P.2d 779 (Utah 
Ct. App. 1990); Allred v. Allred, 807 P.2d 350 
(Utah Ct. App. 1991); Walters v. Walters, 160 
Utah Adv. Rep. 47 (Ct. App. 1991); Griffin v. 
Memmott, 164 Utah Adv. Rep. 33 (Ct. App. 
1991); Hinckley v. Hinckley, 167 Utah Adv. 
Rep. 16 (Ct. App. 1991); Larson v. Overland 
Thrift & Loan, 171 Utah Adv. Rep. 60 (Ct. App. 
1991). 
court to impose monetary sanctions on counsel 
in absence of contempt of court, 77 A.L.R, Fed. 
789. 
Key Numbers . —• Costs ©=» 259 to 263. 
COLLATERAL REFERENCES 
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EXHIBIT C 
78-2a-2 JUDICIAL CODE 
78-2a-3. Court of Appeals jurisdiction. 
(1) The Court of Appeals has jurisdiction to issue all extraordinary writs 
and to issue all writs and process necessary: 
(a) to carry into effect its judgments, orders, and decrees; or 
(b) in aid of its jur isdic t ion , 
(2) The Court of Appeals has appellate jurisdiction, including jurisdiction of 
interlocutory appeals, over: 
(a) the final orders and decrees resulting from formal adjudicative pro-
ceedings of state agencies or appeals from the district court review of 
informal adjudicative proceedings of the agencies, except the Public Ser-
vice Commission, State Tax Commission, Board of State Lands, Board of 
Oil, Gas, and Mining, and the state engineer; 
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COURT OF APPEALS 78-2a-3 
(b) appeals from the district court review of: 
(i) adjudicative proceedings of agencies of political subdivisions of 
the state or other local agencies; and 
(ii) a challenge to agency action under Section 63-46a-12.1; 
(c) appeals from the juvenile courts; 
(d) appeals from the circuit courts, except those from the small claims 
department of a circuit court; 
(e) interlocutory appeals from any court of record in criminal cases, 
except those involving a charge of a first degree or capital felony; 
(0 appeals from a court of record in criminal cases, except those involv-
ing a conviction of a first degree or capital felony; 
(g) appeals from orders on petitions for extraordinary writs sought by 
persons who are incarcerated or serving any other criminal sentence, 
except petitions constituting a challenge to a conviction of or the sentence 
for a first degree or capital felony; 
(h) appeals from district court involving domestic relations cases, in-
cluding, but not limited to, divorce, annulment, property division, child 
custody, support, visitation, adoption, and paternity; 
(i) appeals from the Utah Military Court; and 
(j) cases transferred to the Court of Appeals from the Supreme Court. 
(3) The Court of Appeals upon its own motion only and by the vote of four 
judges of the court may certify to the Supreme Court for original appellate 
review and determination any matter over which the Court of Appeals has 
original appellate jurisdiction. 
(4) The Court of Appeals shall comply with the requirements of Title 63, 
Chapter 46b, in its review of agency adjudicative proceedings. 
History; C. 1953, 78-2a-3, enacted by L. 
1986, ch. 47, § 46; 1987, ch. 161, § 304; 1988, 
ch. 73, § 1; 1988, ch. 210, § 141; 1988, ch. 
248, § 8; 1990, ch. 80, § 5; 1990, ch. 224, § 3; 
1991, ch. 268, § 22. 
Amendmen t Notes. — The 1988 amend-
ment by ch. 73, effective April 25, 1988, in-
serted subsection designations (a) and (b) in 
Subsection (1); inserted "resulting from forma! 
adjudicative proceedings" in Subsection (2)(a); 
substituted "state agencies" for "state and local 
agencies" in Subsection (2ita>; substituted "in-
formal adjudicative proceedings of the agen-
cies" for "them" in Subsection (2)(a); deleted 
"notwithstanding any other provision of law" 
at the end of Subsection (2)(aj; inserted Subsec-
tion (b); redesignated former Subsections (2Kb) 
to (2)(h) as Subsections (2Kc) to (2)(i); added 
"except those from the small claims depart-
ment of a circuit court" at the end of Subsec-
tion (2)fd); and made minor stylistic changes. 
The 1988 amendment by ch'. 210, effective 
April 25, 1988, added Subsection (2)(h) and re-
designated former Subsection (2)(h) as Subsec-
tion (2)(i). 
The 1988 amendment by ch. 248, effective 
April 25, 1988, in Subsection (2)(a), rewrote 
the phrase before "except" which had read "the 
final orders and decrees of state and local agen-
cies or appeals from the district court review of 
them"; deleted "notwithstanding any other 
provision of law" at the end of Subsection 
(2)(a); inserted present Subsection (2)(bi; desig-
nated former Subsections (2>(b) to 12)(h) as 
Subsections (2)<c) to (2xi); and substituted 
"first degree or capital felony" for "first or capi-
ta' degree felony" in present Subsection (2)(f). 
The 1990 amendment by ch. 80, effective 
April 23, 1990, rewrote Subsection i'2)(g). 
which read "appeals from orders on petitions 
for extraordinary writs involving a criminal 
conviction, except those involving a first de-
gree or capital felony" and made punctuation 
changes in Subsections '2)(h> and (3). 
The 1990 amendment by ch. 224. effective 
April 23, 1990, inserted the subdivision desig-
nation (i) in Subsection (2Kb) and added Sub-
section (2)(bKii), and made related stylistic 
changes. 
The 1991 amendment, effective January 1, 
1992, substituted "a court of record" for "dis-
trict court" in Subsection (2)(f). 
Cross-References . — Composition and ju-
risdiction of military court, §S 39-6-15, 
39-6-16. 
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EXHIBIT D 
78-27-56.5 JUDICIAL CODE 
Award of counsel fees to prevailing party 
based on adversary's bad faith, obduracy, or 
other misconduct, 31 A.L.R. Fed. 833. 
78-27-56.5. Attorney's fees — Reciprocal rights to recover 
attorney's fees. 
A court may award costs and attorney's fees to either party that prevails in 
a civil action based upon any promissory note, written contract, or other 
writing executed after April 28, 1986, when the provisions of the promissory 
note, written contract, or other writing allow at least one party to recover 
attorney's fees. 
History: C 1953, 78-27-56.5, enacted by L. 
1986, ch. 79, § 1. 
NOTES TO DECISIONS 
Cited in Carr v. Enoch Smith Co., 781 P.2d 
1292 (Utah Ct. App. 1989). 
COLLATERAL REFERENCES 
A.L.R. — Attorney's liability under state 
law for opposing party's counsel fees, 56 
A.L.R.4th 486. 
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EXHIBIT E 
IN THE THIRD JUDICIAL DISTRICT COURT IN AND FOR 
SALT LAKE COUNTY, STATE OF UTAH 
ROY S. LUDLOW INVESTMENT CO., 
Plaintiff, 
vs. 
THOMAS W. OSTLER, et al., 
Defendants. 
MINUTE ENTRY 
Case No. 890903593 CV 
JUDGE FRANK G. NOEL 
Now before the Court is plaintiff's Motion in Limine. 
The Court has reviewed the memos filed in support of and in 
opposition thereto, has reviewed the Lease itself and now rules 
as follows: 
Plaintiff seeks to exclude parole evidence in the nature 
of an interpretation of the Lease Agreement. Page 1 of the 
Lease establishes the length of term for the Lease to be three 
(3) consecutive full years. In Page 6 of the Lease under the 
paragraph entitled "Continuous Operation" the parties have typed 
in the sentence "At the end of each year the tenant and landlord 
will jointly review the contract for renewal." That sentence 
does not appear to apply exclusively to paragraph 9 (Continous 
LUDLOW V OSTLER PAGE 2 MINUTE ENTRY 
Operation) of the Lease. If it does appear exclusively to 
Paragraph 9 it is not clear on it's face how it does so. The 
subject sentence would appear to apply more appropriately to the 
entire Lease Agreement. However if that is the case there is an 
inconsistency between that statement and Paragraph 2 of the 
Lease which sets the length of term at three (3) years. 
Under all of these circumstances the Court is of the 
opinion that the subject sentence is indeed ambiguous as used in 
the context of this Lease and rules that it would be helpful to 
the trier of fact to receive parole evidence to explain this 
particular provision of the Lease, and accordingly will deny 
plaintiff's Motion in Limine. 
Counsel for defendants is to prepare an order consistent 
with this ruling. ^ 
DATED this (0 day of November, 1991. 
FRANK G. NOEL 
DISTRICT COURT JUDGE 
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LUDLOW V OSTLER PAGE 3 MINUTE ENTRY 
MAILING CERTIFICATE 
I hereby certify that I mailed a true and correct copy of 
the foregoing Minute Entry, postage prepaid, to the following, 
/ ^ 
this (Q day of November, 1991: 
Randy S. Ludlow 
Attorney for Plaintiff 
311 South State, Suite 280 
Salt Lake City, Utah 84111 
Kenneth Hisatake 
Attorney for Defendant McGowan 
1825 South 700 East 
Salt Lake City, Utah 84105 
John Burton Anderson 
Kevin V. Olson 
ANDERSON & DUNN 
Attorneys for Defendants 
2089 East 7000 South, Suite 200 
Salt Lake City, Utah 84121 
>w*-t.r (l/^'V^' 
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EXHIBIT F 
T ^ o J:,;:k::;..l Dipnoi 
NOV 2 0 1991 
KEN N ETH M . HIS ATA K E II1 5 0 5 ;;;' """ " " '" "v ._., ,T '^rZ' 
Attorney for Defendants Lee Ostler, Paul Ostler, Chr is'censen, and 
Custom Design Label Manufacturing 
1 8 2 5 S o LI t l-i S e v e n t h E a s t 
Salt Lake City, Utah 84105 
T e l e p h o n e : (801) 43f>-3r>11 
IN THE DTSTRTOT COURT OF SALT LAKE COUNTY 
STATE OF UTAH 
ROY S. LUDLOW INVESTMENT : ORDER 
L.On r r\w i
 t 
Plaintiff, 
vs . 
THOMAS W. OSTLER, NEIL W. 
OSTLER, LEE H. OSTLER, PAUL F. : 
OSTLER, JOHN A. VANDERMYDE, 
DELBERT CHRISTENSEN, individually: 
and all doing business as 
DESIGN LABEL MANUFACTURING, : 
Defendants. : 
Plaintiff submi tfed a Motion In Lirnirie to exclude parol 
e v I c;l e n o e pr o pos ed t o be o f f e r ed by I; h e Defer d a n t s I. o e x p 1 a i n t h e 
terms of the lease agreement, which i.s the subject; matter of this 
action. Defendants contend that the provisions of the lease are 
conflicting and ambiguous and parol evidence should be permit led 
i o explain I.he intent of the parties to clarify the ambiguous 
provi s i oris . 
Plaintiff contends that the lease agreement is not 
ambiguous and, ther e f ore, no paro1 e vi deno e s11ou1d be admi 11.ed. 
Th e Cou r t , h a v i ng r e v i e w ed t; h e Mo t i on a rid Memo r a nd um 
submitted by the Plaintiff and the Defendants' Response to said 
Civil No. 890903593CV 
(Judge Frank G. Noel) 
Motion and having levjowed flu- N jase and be i ny fully advised in r l*uj 
pi OHU ses , 
TT IH HFRFB^ ORDFRFD Ilia I I he Plaintiffs Motion Tn 
Li mine be and is hei eby denied. 
DATFD this V ^ day of Nuvr-mbei , ]991. 
FRANK G. NOFL 
DISTRICT COURT JUDGF 
CRRTI FTCATJi 0F_ MAILING 
I he) eby certify that I mailed a line and dcniiaLe < opy 
<;f the foregoing Order, postage piepaid, to: 
Randy S. Lndlovv, Esq. 
At t 01 nt-v foi PI aj n ti f f 
311 S. Slate, Suite 280 
Sal t Lake C i t \ , DM ah 8^ 11 11 
J o h n B i n l o n A n d e i s o n , F s q . , d n d 
K e v L n V . 0 1 s n i j , F s (| . 
\ n d e i s< )n & Onnn 
\ l t u i n e y ( n i D e f e n d a n t s T h o m a s W O ^ t l ^ t , 
N e i l Vv . O s t l e i d\\6 J o h n A. V a n d e i m y d ^ 
2 0 8 9 F a s t 7 0 0 0 SwiiMi, S u i t t 2 0 0 
S a l t I ik* C i t y , U t a h 8 1 1 2 1 
M I L S 9 t h d a y o f N o v e m b e i , 1 9 9 1 . 
:^__i i_^„ 1-CA-, 
D 7 R S L . 3 2 
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EXHIBIT G 
I. .LAS IS ACULmb'NT 
TillS LL/V^ L is entered in to th i s J st (1<iy (jf-
_ ^ . bJ _87_, between M£lJ^iLiIL.^-0"lPf1 n.^  
( " L a n d l o r d " ) , and Design Label Manufacture ng 
_____ ( "Tenant" , whether one or uure) . 
1. I'llU'VlSl^ S 
In cons ide ra t i on o i the r e n t s , covenants and agreements 
contained he re in , Umdlord l eases to Tenant, and Tenant .leasee 
from Landlord c e r t a i n couuo.rcial space compr is i rui a bui ld ing or jxn'ti.on 
(Space Nuji\bcr ) of a bu i ld ing con ta in int.] approxinutely 2800 
square fee t in the __£^LJjLLiIli .DS - -•• 
Shopping Center ( the "Shopping C e n t e r " ) , l oca ted i n the C i t y o f 
West Jordan , County of Salt. Lake , state of 
Utah . 'lhe leased commercial space is referred to herein 
the "Premises" and the location, dimensions, and approximate area thereof" 
are delineated in red on Exhibit "A". 
2 . TCIW 
2.1 Length of Term, 'lhe term of t h i s L-ease s h a l l be for a 
period of Thr^e ( 3 ) consecut ive fu l l Years. 
2.2 Cation cement Date aiKl Obl iga t ion to _Pay Kent. The 
CoiuujnccJiont Date for t h i s Loasc Agreonv^nlT and Tenan t ' s o b l i g a t i o n to 
pay rent hereunder s h a l l caimence upon 
May 1, 1987 w i t h $500.00 base rent plus $100.00 CAM 
May 1, 1988 w i t h $600.00 base rent plus $100.00 CAM 
May 1, 1989 w i th $700.00 base rent, plus $100.00 CAM 
^ '^ I->ease Year Defined. The term "Lease Year" as used herein 
s h a l l mean a per iod of twelve (12) f u l l consecut ive calendar months. 
^•^ 'feiian t ' s Ce r t i f ica to . Tenant s h a l l , wi thin f i f t een 
(15) days a f t e r the Cornnereejrent Date, and t h e r e a f t e r a t Landlord 's 
r eques t , execute and d e l i v e r to Landlord a w r i t t e n d e c l a r a t i o n in 
recordable form: (1) r a t i f i y i n g t h i s Lease; (2) expressing the 
ComiY2ncejncnt Date and te rminat ion da te hereof; (3) c e r t i f y i n g that 
t h i s l ea se i s in f u l l force and e f f e c t and has not been ass igned, Modi-
f ied, supplemented or ameivded (except by such wr i t ing as s h a l l be s t a t e d ) ; 
M) tl iat a l l cond i t i ons under t h i s Lease to be performed by Landlord 
have been s a t i s f i e d ; (5) t h a t there a re not defenses or o f f s e t s aga ins t 
the enforcement of t h i s Lease by the Landlord, or s t a t i n g those claLned 
by Tenant; (0) the amount of advance r e n t a l , i f any, (or none i f such 
i s the case) paid by Tenant; (7) the da te to which r e n t a l has been paid; 
(0) the amount of s e c u r i t y depos i ted witli Landlord; and (fJ) such o ther 
information as Landlord may reasonably reques t . Landlord 's Mortgage 
lenders and/or purchasers s h a l l be e n t i t l e d to re ly upon such d e c l a r a t i o n . 
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3 . 1 ^onthl^Vliwt. Tenant a g r e e s Lo p^ay t o L a n d l o r d a t 
suc l i p l a c e a s L a n d l o r d niay d e s i g n a t e , w i t h o u t p r i o r d e r a n d t h e r e f o r e and 
wit)->out a n y d e d u c t i o n o r s e t o f f w h a t s o e v e r , and a s f i x e d minimum r e n t , Uie 
sun of Six hundred only - '-- ($ 6 0 0 - 0 0 
I n a d v a n c e on t)v2 f i r s t day o f e a c h c a l e n d a r month d u r i n g t h e t e rm of tl>e 
L e a s e . S i m u l t a n e o u s l y w i t h t h e e x e c u t i o n h e r e o f , T e n a n t ivis p a i d t o Land-
l o r d t h e f i r s t m o n t h ' s r e n t , r e c e i p t w h e r e o f i s h e r e b y a c k n o w l e d g e d , s u b -
j e c t t o c o l l e c t i o n , h o w e v e r , i f Jiv^de by c h e c k . I n t h e e v e n t t)*-? Corunence-
inent Da t e o c c u r s on a d a y o t h e r Uian t h e f i r s t d a y of t)*2 n o n t h , t h e n r e n t 
s h a l l be p a i d on t i e Ccxrn>cn c e m e n t D a t e f o r t h e i n i t i a l f r a c t i o n a l month 
p r o r a t e d on a p a r - d i e m b a s i s . 
**•' ^ A d j u s b i e i i t t o Minimimi On:irnj11ccxj_ )*OJiL.. Tl x> Irii.nijiMn 
n o n t h l y r e n t a l s o t f o r t h i n S e c t i o n 3 . 1 s h a i l ):x2 . s ub j ec t l:o bo.i.ng i n c r e a s e d 
i n a c c o r d a n c e w i t h c l i a n g c s i n t)x> Consumer p r i c e 'Index ( r e f e r r e d t o h e r e i n 
a s tlve " P r i c e I n d e x " aj>d d e f i n e d i n S e c t i o n 3 4 . 1 2 ) . The minijiaim Monthly 
r e n t s h a l l b e a d j u s t e d i n a c c o r d a n c e w i t h t h e f o l l o w i n g p r o v i s i o n s ; 
(a) ' Ihe P r i c e I n d e x f o r t h e Month of- S e p t e m b e r i m m e d i a t e l y 
p r e c e d i n g d i e Coninencejrent D a t e s l i a l l b e d e s i g n a t e d a s t h e Base P r i c e I n d e x . 
(b) As of t h e f i r s t d a y of e a c h f u l l L e a s e Yea r , tlx2 
n o n t h l y r e n t a l s e t f o r t h i n S e c t i o n 3 . 1 s h a l l Vx? a d j u s t e d by m u l t i p l y i n g 
s u c h m o n t h l y r e n t a l by a f r a c t i o n , t h e n u m e r a t o r of which i s t l ie P r i c e Index 
f o r t h e p r i o r S e p t e m b e r and t l i e d e n o m i n a t o r o f w h i c h i s t)>e Jiase P r i c e I jx lex . 
T e n a n t s h a l l p a y UYB a d j u s t e d minimum n o n t h l y r e n t a l u n t i l t h e r e n t i s 
r e a d j u s t e d p u r s u a n t t o t h i s s u b s e c t i o n (b) f o r t h e f o l l o w i n g Lease Y e a r . 
(c) No s u c h a d j u s t m e n t s l i a l l r e d u c e tl>2 mont l i ly r e n t a l 
b e l o w t h e minimum / r o n t h l y r e n t a l s p e c i f i e d i n S e c t i o n 3 . 1 . 
L a n d l o r d s l i a l l c j ive T e n a n t w r i t t e n n o t i c e of t)>e ad j a s t e d r e n t ; p r o v i d e d , 
f a i l u r e t o g i v e t i m e l y n o t i c e s h a l l n o t p a r t i a l l y o r f u l l y w a i v e o r s t o p 
L a n d l o r d f rom c o l l e c t i n g t l ie f u l l a m o u n t s o f a l l r e n t a l a d j u s t m e n t s , whet i ie r 
r e t r o a c t i v e l y o r o t h e r w i s e , a f t e r i t g i v e s sucl i n o t i c e . 
4 . PERCENTAGE REKf 
4 . 1 C a l c u l a t i o n o f R e n t a l . 
(a) In a d d i t i o n t o t h e minL/ium / t o n t h l y r e n t , a s / 
a d j u s t e d f r a n t i j ne t o t i m e , T e n a n t a g r e e s t o pay L a n d l o r d a p e r c e n t a g e r e j i t 
e q u a l t e x t i l e sum of _ ^ p e r c e n t ( I) of g r o s s s a l e s i n e x c e s s of 
($ / ) d u r i n g any 
c a l e j x l a r y e a r o r x C r a c t i o n t h e r e o f . Each c a l e n d a r y e a r p r f r a c t i o n t l i e r e o f 
s l i a l l be o o n s i d e r e a N a s an i n d e p e n d e n t a c c o u n t i n g p e r i o d f o r t h e p u r p o s e of 
c c u p u t i n g t h e amount aJL p e r c e n t a g e r e n t , i f a n y . S a i d p e r c e n t a g e r e n t s h a l l 
be p a y a b l e a t s u c h p l a c e b o s L a n d l o r d may d e s i g n a t e , w i t l i o u t any p r i o r demand 
t h e r e f o r a n d , e x c e p t a s rrayNbe p r o v i d e d h e r e i n a f t e r , w i t h o u t any s e t o f f o r 
d e d u c t i o n w h a t s o e v e r . \ v / 
\ 
(b) Percentage^r^ej-UiaT s l i a l l be [>aid q u a r t e r l y . P e r c e n t -
a g e r e n t w i t h r e s p e c t t o e a c h c a 1 e n d a r x C / u a r t e r (or f r a c t i o n t h e r e o f ) s l i a l l be 
p a i d on o r b e f o r e t h e f i f t e e n t h ( I S r h ) d a v of t l ie s u c c e e d i n g c a l e n d a r 
q u a r t e r a t t h e e n d o f tl>e t e r n w o n o r befor-e^ t l i e f i f t e e n t h (15 th ) day 
f o l l o w i n g t h e e n d o f Uv2 t e r m ' o f t h i s L e a s e . X ^ a c h q u a r t e r l y payment of p e r -
c e j i t a g o r e n t s h a l l e q u a l t h e OJnount , i f a n y , by^which t h e p e r c e n t a g e s p e c i f i e d 
i n Die f o r e g o i n g s u b s e c t i o n (a) of g r o s s s a l e s of T e n a n t d u r i n g s a i d q u a r t e r 
(o r f r a c t i o n t l i e r e o f ) / e x c e e d s x. 
U 
(c) W i t h i n t l v i r t y (30) d a y s a f t e r tJie CJXI o f ^ e a c h 
c a l e n d a r y £ a r ( o r f r a c t i o n t h e r e o f ) d u r i n g t l ie t e n n h e r e o f t i i e r e s h a l l be 
d e t e n r u j i e d t l i e a g g r e g a t e g r o s s s a l e s o f T e n a n t d u r i n g s a i d c a l e n d a r y e a r (or 
f r a c t i o n t l i e r e o f ) . I f T e n a n t s l i a l l h a v e p a i d t o LaixJ lord on a c c o u n t o f ^ s u b -
sp<5tion (b) a b o v e , an amount g r e a t e r tJ%an T e n a n t i s r e q u i r e d t o pay u n d e r 'tl^e 
terms of subsection (a) above, Landlord shal l ijmvcdiately pay such overage 
to Tenant, 
(d) I t is recognized that Ux2 beginning or the end of 
Ux3 LeVin of (Jus Lease nvay not correspond with tlve be cj in rung or eix3 of a 
calendar quarter or calendar year, The reporting and payment provisions 
hereof shal l nevertimeless apply to any such fractional calendar qua/ter or 
year; provided a l l percentage rentals stvill be paid not later than/ thir ty 
(30) days \\f ter Die l a s t day of the Lease term. 
4.2 Cross Sales Defined. The term "gross sales ' /neans a l l 
receipts f ran\al l sa les fran allTJuslnesses conducted upon or A run the 
Premises by Tenant ajxJ a l l l icensees, concessionaires and subtenants of the 
Tenant, wlx2tlx3r\ such sales be evidenced by clx>ck, c red i t , charge account, 
exchange, or otlx^rwise, and slvall include, but not bo 1 .united to, the 
amounts received Vrem the sale of goools, wares, and merchandise nn6 Cor 
services perfonnecK on, a t , or fran the Premises, whctlver such orders be 
f i l led fran the Premises or elsewhere/ and whether such' sales be irude by 
neons of ncrclvandiseVvending devices in the Premises. / Jliach charge or sale 
upon instalIndent or c red i t shall be treated as a sale for the full price 
in the inonth during which such charge or sale shal l /be node, i rrespective 
of the time wlxxn Tenant shall receive payment. 'Inere sliall be deducted 
from gross sales the sales price of inerchandisc returned by custaivers for 
exchange, provided that the sales price of such returned Merchandise shall 
have previously been included in gross sa les . Cross sales sl\all not in-
clude DIG onount of any sale3, use, or gross sales tax imposed by any 
federal, s t a t e , municipal or\ goverrurcntai autlx^rity d i rec t ly on sales and 
collected fran customers, provided tlvat the,-amount thereof is added to Dx> 
sel l ing price or absorbed t)"varein, ajxl paicr by Tenant to such governmental 
autlx)rity. No franchise or capi ta l stock/tax and no income or similar tax 
based upon income or p rof i t s asXsuch shait be deducted fran gross sales in 
any event wlvitever. \ / 
^'^ Peports by Tenai\t/ Tenant shall suhiiit to Landlord on 
or before the f i f teenth [lSthl day $C each calendar quarter during t)x2 term 
hereof, and on or before the fif teenth (15th) day following the las t quarter 
(or fraction tlvsreof) of the tenn/of OJiis. Lease, at tlva place then fixed for 
the payment of ren t , a writ ten statement signed by Tenant and cer t i f ied by 
i t to be true and correc t , s) "lowing in reasonable and accurate de ta i l tlie 
amount of gross sales for the preceding caleixlar quarter or fractional 
quarter . -Tenant sha l l submit/to LaixUord\on or before Ll-ve th i r t i e th (30th) 
day following the end of each calendar year: (or fraction thereof) at t ic 
place Uxon fixed for the payment of rent , a\writ ten statenxmt signed by 
Tenant, or on off icer thereof, and certif iedXto be true and correct , 
slewing accurately and iri de ta i l the amount of. gross sales during the 
preceding calendar year/(or fraction tixsreof) . \ Tlxs statements shall be in" 
such fonn OJXI s ty le and contain such d e t a i l s and breakdown as Landlord may 
reasonably require , / \ 
^•^ /f c nan t ' s Ito co rd r,, To ascer ta in \ the anount [xiyoble as 
rent , Tenant sJ^all'prepaxe aj>d keep available on the\ Premises for a period 
of not less than/two (2) years following the end of each calendar year or 
portion thereof/througbout the term lvsreof, adequate books, records, ajxl 
accounts wluch/sliall show inventories and rece ip ts of mercliandise at the 
Premises, aixi/daily receipts fran a l l sa les and ot)">er transactions on or 
fran the Premises by Tenant and any other persons conducting any business 
upon or from the Prejniscs. Tenant shall record at tlxs tune of sale , in the 
presence at tlie customer, a l l receipts fran sales or o the r\£r ansae Lions 
w)>3t]xu: For cash or c r ed i t . 
^•5 Audit. At i t s option, Landlord may cause, Nat any 
reasonable time, upon twenty-four (24) hours pr ior writ ten notice, a 
coiyiete audit to be nvade of Tenant's en t i r e business affairs and records 
re la t ing to L\x* Premises for tlv2 period covered by any statement \ssued by 
t)*K2 Tenant. Such audit slvill be performed by an accountant of Landlord's 
choice. Tenant sha l l prauptly remit any deficiency in percentage rentals 
estoblislxxl by such audi t . In addition, if said audit slui.ll disclose that 
actual gross soles exceed Ux)se reported by 'I ten ant by two percent (2%) 
or more, Tenant sliall also promptly pay the cost of the avid i t together with 
any result ing deficiency in percentage ren t s , ajxi Landlord nvny, at i t s 
option, promptly terminate tliis Lease upon five (5) day's notice. 
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5. ADOUsmENTS TO RIVNT 
I t i s the intent of both part ies t t o t the mininium and 
percentage r en ta l s herein specified shall be absolutely net to Landlord 
Uvrougbout the term of th i s Lease, that a l l costs , expenses, and obliga-
tions of every kind re la t ing to t to Premises wldch nvciy ar ise or become due 
during the term hereof shall be paid by Tenant and that landlord shall be 
indemnified by Tenant against such costs , expenses, and obligat ions. .In 
furtherance thereof, Tenant shall pay as additional rent , without dejivand 
therefore and without setoff or deduction, i t s proportionate store of 
expenses and cl\arges as set forth in Section 5.1 - 5.3 below. The "Pro 
portionate Share" of Tenant shall be obtained by multiplying the expense 
j_n question by a f ract ion, the numerator of which shall be the square-foot 
area oC t to Premises and the denunbnator of wliich shall to Ue square-foot 
area of a l l space being used for cannercial purposes in the Slipping Center. 
5.1 Taxes. 
(a) Tenant shall pay i t s Proportionate Share of a l l 
"Ileal Estate Taxes" levied or assessed by lawful taxing aut tor i t ics against 
the la to , building or improvements comprising the Shopping Center. 
(b) "Real Estate Taxes" s t o l l irean a l l taxes, assess-
ments ,• l ev ies , and charges, whether special , extraordinary, or ottorwise, 
whether foreseen or unforeseen, which may 1x2 levied, assessed, or imposed 
upon, on account of or with r e s e c t to : '(i) the ownership of and/or a l l 
other taxable i n t e r e s t s in a l l land situated in the Stopping Center; (ii) 
a l l buildings, s t ruc tu res , and other improvements situated thereon; ( i i i ) 
rents or ren ta l incense, whether, such tax to levied on the Landlord or Die 
Tenant. 
(c ) 'I en ant shall pay one-twelfth of i t s Proportionate 
Share of Ileal Estate Taxes each nonth in advance on Lto f i r s t day of each 
rronth with i t s payment of irdniuium monthly renta l . The anount of Ileal Estate 
Taxes upon wliich such payment is based shall be the nost current 
notice (s) of assesanent or tax b i l l ( s ) concerning the ent i re Slipping 
Center or, if there are none, such amount as Landlord may reasonably 
estiivate. Should the taxing au t t o r i t i e s include in such fteal Estate Taxes 
the value of any improvejnents made by Tenant, or include Machinery, ecjuip-
rrent, f ix tu res , inventory, or o t to r personal property of Tenant, then 
Tenant s t o l l a lso pay the ent i re l^eal Estate Taxes for such ittm_s. If t to 
anount paid by Tenant toward Real Estate Taxes exceeds the actual amount 
due (as determined fran the notice (s) of assessment or tax b i l l ( s ) actually 
covering the period in question), t to excess shall be credited on Tenant's 
next succeeding payment (s) pursuant to this subsection. If the cinount paid 
by Tenant i s l e ss t ton said actual anount due, Tenant shall pay to Landlord 
t to deficiency within ten (10) days after notice fran Landlord. A tax b i l l 
subnutted by Landlord to Tenant shal l be conclusive evidence of t to anount 
of taxes assessed or levied, as well as t to items taxed. Tenant at a l l 
times shal l be responsible fox" and shall pay, before delinquency, a l l 
municipal, county, s t a t e , or federal taxes assessed against any leasetold 
in teres t or any personal property of any kind owned, ins ta l led , or used by 
Tenant. 
(d) Tenant shal l also be solely responsible for and 
shal l pay before delinquency a l l ininicipal, county, s t a t e , or federal taxes 
assessed during the term of th i s Lease against any personal property of any 
kind, cr-/ned by or placed in, upon, or around t to Premises by Tenant. 
5 .2 Cannon Area Expenses 
(a) Tenant shall pay to Landlord i t s Proportionate 
Share of the Stopping Center 's operating cost. The "Shopping Center*'s 
operating cost" means t to total cost and expense incurred in operating and 
maintaining the cenrron areas, hereinafter defined, ocutally used or avai l -
able for use by Tenant and t to cntployees, agents, servants, customers, and 
other invi tees of Tenant, excluding only items of expense camonly known 
and designated as carrying ctorges, but specif ical ly including, without 
l imi ta t ion, u t i l i t y expenses for l ighting and operation of a i r conditioning 
and heating equipment, personal property taxes ato assessments on t to ccr.uon 
area improvements and equipient; praiutaus on f i re and extended insurance 
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coverage; vandal ism insurance , b o i l e r i n s u r a n c e , and p l a t e - c l a s s insurance 
for Die co/mon a r e a s ; maintenance, r e p a i r and replacement of camon area 
pave/rent and mechanical e q u i p i e n t ; r e p a i r , maintenance, a to c leaning of die 
con iron area s t r u c t u r e inc luding f l o o r s , c e i l i n g , roof, s k y l i g h t s , and win-
dov/s; gardening a to l andscap ing , r e p a i r s , l i n e p a i n t i n g , l i g h t i n g , s a n i t a r y 
c o n t r o l , removal of six/.v, t r a s h , r u b b i s h , garbage , and od ie r re fuse , 
d e p r e c i a t i o n on machinery and equipnej.it used in such maintenance, die c o s t 
of personnel to implement such s e r v i c e s , to d i r e c t pa rk ing , and to po l i ce 
the camon a r e a s , and ten (101) p e r c e n t of a l l the foregoing cos t s to1 cover 
a d m i n i s t r a t i v e and overhead c o s t s . . "Comion Areas" neans a l l a r ea s , space, 
e q u i p rent , ard s p e c i a l s e r v i c e s provided for t t o comon or j o i n t use and 
b e n e f i t of d ie l e s s e e s or occupants of the Stopping Center , or por t ions 
thereof , d i e i r employees, agen t s , s e r v a n t s , cus tomers , and o the r i n v i t e e s , 
inc lud ing w i t t o u t l i m i t a t i o n , park ing a r e a s , access roads , driveways, 
r e t a i n i n g w a l l s , landscaped a r e a s , t ruck service-ways or t unne l s , loading 
docks , p e d e s t r i a n p a l l s , c o u r t s , s t a i r s , ramps a to s idewalks , comfort and 
f i r s t - a i d s t a t i o n s , waslirccms and i>arcel p ick-up s t a t i o n s . 
(b) .Tenan t ' s P r o p o r t i o n a t e Share of die flopping 
C e n t e r ' s o p e r a t i n g c o s t s h a l l be ecu pi) ted on die b a s i s of pe r iods of twelve 
consecu t ive c a l e t o a r Months as d e s i g n a t e d by I .and lord and esthrvated ixiyncnts 
toward the same s t o l l be irode by Tenant in equal i n s t a l l m e n t s in advance on 
the f i r s t day of each ca lendar nuntli i n an anount to be e s t a b l i s h e d by dva 
Landlord. Widi in s i x t y (GO) days a f t e r t t o end of each twelve (12) nondi 
per iod Lajxllord s h a l l fu rn ish t o Tenant a s t a tement showing t t o Stopping 
C e n t e r ' s o p e r a t i n g c o s t for d ie p r e c e d i n g pe r iod and any adjustments to be 
made as a r e s u l t . thereof . In d ie case of a d e f i c i e n c y , Tenant sha l l 
promptly rarrdt the ariount of such d e f i c i e n c y to Landlord. In die case of 
a s u r p l u s , Landlord s h a l l apply s a i d s u r p l u s to payments next f a l l i n g due 
from Tenant under d d s subsec t ion (b) . 
^•^ Jrsura]>cc. Tenant s h a l l pay i t s P ropor t iona te Share 
of die c o s t of a l l Tr.surance procured by Lajxllord pursuan t to Section 20 
hereof . Tenant s h a l l pay sa id P r o p o r t i o n a t e Share mondily, in advance, a t 
the sane tijne and in d ie same manner as i t pays ndnimum guaranteed r e n t . 
Landlord s h a l l annua l ly provide a s t a t e m e n t of die amount of Tenant ' s Pro ' 
p o r t i o n a t e S t o r e of such c o s t , which s t a t e m e n t s l i a d l ' s e t f o r d i die b a s i s 
for such c h a r g e . 
6. SDCUIOTx DEPOSIT 
0,1 Depos i t . Tenant tos d e p o s i t e d widi Landlord dxi sun 
of Six hundred only -- - ($ 600.00 
as s e c u r i t y for the performance by Tenant of a l l of dx> terms, covenants , aid 
c o n d i t i o n s r e q u i r e d to be per forned by i t toreutoer. Such sun. sha l l be r e -
turned to Tenant a f t e r t t o e x p i r a t i o n of t t o term of dii.s Lease and de l ive ry 
of [ o s s e s s i o n of die Premises to Landlord i f , a t such l i n e , Tenant lias per -
fomod a l l such te rms , covenan t s , and c o n d i t i o n s . P r io r to t t o t ine wton 
Tenant i s e n t i t l e d to t t o r e t u r n of d ie s e c u r i t y d e j o s i t , Landlord s h a l l 
be e n t i t l e d t o i n t e n r u n g l e such d e p o s i t w id i i t s own funds and to use such 
sum for such purposes as Landlord may d e t e n i d n e . Tenant s h a l l not be e n t i t l e d 
to any i n t e r e s t on die s e c u r i t y d e p o s i t . 
G.2 l>2fault. In d ie e v e n t of d e f a u l t by Tenant in r e spec t 
of any of i t s o b l i g a t i o n s under t h i s Lease , i n c l u d i n g , but not l imi ted t o , 
d*2 payment of r e n t or a d d i t i o n a l r e n t , Landlord may use , apply, or r e t a i n 
a l l or any p o r t of dxj s e c u r i t y d e p o s i t fo r d^e i>ayment of any unpaid ren t 
or a d d i t i o n a l r e n t , o r for any o d i e r ajiount which Latolord ir\ay be required 
t o expend by reason of t t o d e f a u l t of Tenant , inc lud ing any dajiages or 
de f i c i ency i n dx* r e l e t t i n g of t t o Pre j rdses , r e g a r d l e s s of wtodier t t o 
a c c r u a l of such damages or d e f i c i e n c y o c c u r s before or a f t e r an ev ic t ion or 
a po r t i on of d ie s e c u r i t y d e p o s i t i s so used or .appl ied , 'Jtonant s l ia l l , upon 
f i v e (5) days w r i t t e n demand, d e p o s i t cash widi Landlord in an ajiount 
s i r f f i c i e n t t o r e s t o r e d ie s e c u r i t y d e p o s i t to i t s o r i g i n a l amount. Tenant ' s 
f a i l u r e to do so s h a l l c o n s t i t u t e a d e f a u l t u t o e r t h i s Lease. 
6.3 Sa le of Shopping C e n t e r . In die event of an a s s ign-
ment of l a n d l o r d ' s " in t e r e s t i n t t o P r e m i s e s , . Landlord s t o l l tove die r i g h t 
t o t r a n s f e r d i e s e c u r i t y d e p o s i t t o d i e a s s ignee diereof• and landlord s t o l l 
dvsreupon be r e l e a s e d from a l l l i a b i l i t y for d ie r e t u r n of such depos i t . 
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Tenant s h a l l no t a s s i g n or encun\ber for the noney depos i t ed as -jocuxity, 
and n e i t h e r Landlord nor i t s s u c c e s i ^ r s or a s s i g n s :;)^11 be bound by any 
such assignment o r encumbrance. 
7. CONSTRUCTION 
7 .1 Improveiients. If Die Premises and Die bu i )d ing( s ) 
con ta in ing t)v2 sajie"~ar"e~7>ot c u r r e n t l y in e x i s t e n c e , Landlord s h a l l , a t i t s 
own cos t and expense , c o n s t r u c t and c o u p l e t e sa id b u i l d i n g and c e r t a i n 
improvements to Premises for T e n a n t ' s u.v^, i n c o r p o r a t i n g in such cons t ruc -
t ion a l l a p p l i c a b l e i t ems of work desc r ibed in Lxh ib i t "U". In a d d i t i o n , 
Tenant , a t i t s a^n c o s t and expense, s h a l l c o n s t r u c t and i n s t a l l i t s f i x -
t u r e s and equipment and s l ia l l perform the o t h e r work s e t fo r th on Exlxibit 
"13", i n c o r p o r a t i n g in such c o n s t r u c t i o n a l l a p p l i c a b l e i tems of v.ork 
desc r ibed on Exlr rbi t "ii" . Tenant s l i a l l have the r i g h t to e n t e r the Premises 
and to o b t a i n keys t lxare to to perfonn T e n a n t ' s work p r i o r to the Ccmnence-
nent Date bu t a f t e r Lcuxllord has given n o t i c e pursuan t to Sect ion 2 . 1 ; in 
doing so , )>owever, Tenant s l ia l l comply wi th d i r e c t i o n s of the landlord aixl 
s h a l l not i n t e r f e r e wi th any of l a n d l o r d ' s c o n s t r u c t i o n a c t i v i t i e s . During 
such e n t r y a l l of T e n a n t ' s o b l i g a t i o n s hereunder , except the o b l i g a t i o n to 
pay r e n t , s h a l l be in f u l l force and e f f e c t . Any work o t l e r than or in 
a d d i t i o n to the i t ems s p e c i f i c a l l y enuirerated as l a n d l o r d ' s work on I n h i b i t 
"U" s h a l l be performed by Tenant a t i t s own c o s t and expense, l and lord 
s l i a l l cause a l l of the c o n s t r u c t i o n wliich i.s t o be performed by i t to be 
completed, and ' UXJ Premises ready for Tenant to i n s t a l l i t s /.Mixtures and 
equir.trent and to perform the o t h e r work d e sc r i b ed on Lxh ib i t "U", as soon 
as r easonab ly p o s s i b l e , but in no event l a t e r than twen ty - th ree (23) ironths 
after* the d a t e of t h i s l e a s e . In the event Lajxl lord 's c o n s t r u c t i o n ob l iga -
t i o n have no t boon f u l f i l l e d upon UTG e x p i r a t i o n of sa id twenty-Lliree (23) 
month p e r i o d . Tenant s h a l l have tlxs r i g h t to e x e r c i s e any r i g h t or remedy 
a v a i l a b l e t o i t under a p p l i c a b l e law, i n c l u d i n g the r i g h t to te rminate t h i s 
l e a s e , excep t t h a t \index 1x5 c i rcumstances s lv i l l Landlord 1x2 l i a b l e to Tenant 
for any i n c i d e n t a l o r c o n s e q u e n t i a l l o s s o r dajiage to Tenant r e s u l t i n g from 
de lay In c o n s t r u c t i o n . 
7.2 Changes to S l ipp ing Cen te r . Landlord hereby r e se rves 
UXJ r i g h t a t any t i j ie t o make civanges, a l t e r a t i o n s or a d d i t i o n s , including 
the b u i l d i n g and l e a s i n g of a d d i t i o n a l c o m e r c i a l space , in or on the 
b u i l d i n g in which the Premises a r e con t a ined , anywhere in the Slopping 
Center . Tenant s h a l l no t , in sue)") even t , c la im or be allowed any damages 
o r r i g h t t o t e r m i n a t e Ui i s Lease for i n j u r y o r inconvenience occasioned 
thereby . 
0. USC 
Tenant s lv i l l use tl"xB Premises s o l e l y for tix* purpose of 
conduct ing i t s b u s i n e s s , which i s e x p r e s s l y l i in i t ed t o : 
Prj n t i ng 
Said b u s i n e s s s h a l l be opera ted under the tradename of: 
'J en ant s h a l l no t use o r permit the Premises t o be used for any o lde r purpose 
or purposes excep t w i th the p r i o r w r i t t e n consent of Landlord. 
9. CXKrlNUOUS OPLRATICN 
Tenant covenants to o p e r a t e a l l of the Premises cont inuously 
dur ing the e n t i r e term of t h i s Lease wi th due d i l i g e n c e and e f f i c i ency so as 
t o produce a n\axJjrum volume of g ros s s a l e s , u n l e s s prevented from doing so 
by causes beyond T e n a n t ' s c o n t r o l . Subjec t to i n a b i l i t y by reason of 
s t r i k e s o r l a b o r d i s p u t e s , Tenant s h a l l keep and main ta in a t a l l times wi th-
in and upon t h e Premises a s tock of merchandise of such s i z e , cha rac t e r ajx] 
q u a l i t y a s s h a l l be r easonab ly designed to produce the maximum volume of 
g ross s a l e s and s h a l l keep on the Premises a t a l l t imes s u f f i c i e n t personnel 
t o s e r v i c e t h e u s u a l and o r d i n a r y demands and requ i rements of i t s cus lxners . 
Tenant s l \ a l l conduct i t s bus ines s on the Premises dur ing t i e regu la r 
customary days and ixxrrs for such type of b u s i n e s s in LIKJ c i t y or t rade 
At the end of each yeer, the tenant and landlord w i l l j o i n t l y review the 
contract for renewal. 
- 6 -
area in wluch the Stopping Center i s l o c a t e d . .Tenant s h a l l i n s t a l l a to 
maintain a t a l l t i r o s d i s p l a y s of i rcrchandise in u>e d i sp l ay windows (if 
any) of the P remises . - Tenant s h a l l keep t t o d i sp l ay windows and s igns (f 
any) on the Premises we l l l i g h t e d dur ing the )x:)UL"s f r a n sundown to 10:00 
o ' c locx P.M., u n l e s s prevented by .causes beyond tin con t ro l of Tenant. As 
l i q u i d a t e d damaqes for the f a i l u r e of Tenant to canply with the terms of 
U u s Sec t ion , and in a d d i t i o n to a l l o t t o r r t f ^ i c s Landlord may have h e r e -
under, Landlord s h a l l have t t o r i g h t a t i t s op t ion to c o l l e c t not only the 
minimum guaran teed r e n t he re in p rov ided , but a d d i t i o n a l r en t a t the r a t e of 
o n e - t h i r t i e t h ( l / 3 0 t h ) of the minimum guaranteed r e n t here in provided for 
each and every day tlv.it Tenant s h a l l f a i l to conduct i t s bus ines s as torein 
provided. Said a d d i t i o n a l r e n t s h a l l be in >icu of any {percentage r e n t 
t ha t might lvave been earned dur ing such per iod of Tenan t ' s f a i l u r e to con-
duct i t s b u s i n e s s as h e r e i n provided . 
10. LAWS, WASTE, NUISANCE 
Tenant covenants t h a t i t : (a) w i l l not use or suffer or 
pena i t any person o r pe rsons to use the Premj-ses o r any p a r t thereof , or 
adjacent s i dewa lks , for conduct ing t t o r e o n a second-hand s t o r e or any 
auc t ion , d i s t r e s s , f i r e , bankruptcy , o r g o i n £ - o u t - o f - b u s i n e s s . s a l e ; (b) 
w i l l comply with ' a l l governmental lawo, o rd inances , r e g u l a t i o n s , and 
requ i rements , now in fo rce or which h e r e a f t e r ">ay be in fo rce , of any law-
ful governmental body o r a u t h o r i t i e s having j u r i s d i c t i o n over Die Pre/aiscs; 
(c) w i l l keep t t o P r e s s e s and every p a r t tlKireof in a c l e a n , nea t , and 
o rde r ly c o n d i t i o n , f ree of o b j e c t i o n a b l e no i^e , odors , or nu i sances , and 
w i l l in a l l r e s p e c t s and a t a l l t imes f u l l y ^cmply with a l l h e a l t h and 
po l i ce r e g u l a t i o n s ; and (d) s h a l l no t s u f f e r pari a i t , o r cami i t any waste . 
11. COMPETITION 
^"^••-^_ N e i t t o r Tenant nor any a f f i l i a t e or p r i n c i p a l oj^.Tenanl; 
s t o l l d .Lrect ry-Gr- . j inJ i rec t ly open, own, n\anago, or tovQ..nny'''intcrest what-
soever in any similalT'or^jccnpetinc? b u s i n e s s wijlrin"'a r ad iu s of . 
( ) m i l e s f^n^-lIrTe^Su'tside boutoary of the Stopping Center. 
'In t t o event of a b r e a c l v o f T t l u s covenant^*an^ ^ . a d d i t i o n to any remedy 
o therwise avai lableT^Lardlorxl may r e q u i r e tJv^t a l l ^ s a l e s made fran any such 
oUie rby^ ine ' s s^be inc luded in t t o c c u p u t a t i o n of t t o percentage, iront as 
ttot>gn"such -sa les had a c t u a l l y been nvade f r c ^ t t o Premises . ^ — ^ _ _ 
12. SIGNS, AWING5, 7U-JO CANOPIES 
Tenant s h a l l not p l a c e o r s u f f e r to to placed o r maintained 
on any e x t e r i o r door , w a l l / o r window of t t o Premises , or elsewhere in the 
Stopping Cen te r , any s i g n , awning, or canopy/ o r a d v e r t i s i n g mutter or o ther 
tiling of any k ind , and w i l l not p lace o r mainta in any d e c o r a t i o n , l e t t e r i n g , 
or a d v e r t i s i n g m a t t e r on the g l a s s of any window or door of t i e Premises 
without f i r s t o b t a i n i n g Land lo rd ' s w r i t t e n approva l . Tenant fu r the r agrees 
to mainta in such s i g n , awninq, canopy, d e c o r a t i o n , l e t t e r i n g , ad v e r t i s i n g 
mat te r , o r o t h e r t h i n g s as may be approved in good condi t ion and r e p a i r a t 
a l l t imes . Landlord may, a t T e n a n t ' s c o s t , rarove any i tem e rec t ed in 
v i o l a t i o n of t h i s S e c t i o n . 
13 . 'mi^rENANCE 
1 3 . 1 Haantenance by T e n a n t . 'Sencarfc, ^ i t s *o\fc o ^ c ^ r ^ 
expense, s h a l l a t a l l t imes keep the Premise*/ inc luding e x t e r i o r en t r ances , 
a l l g l a s s and sl>ow windov/ moldings aixl sidev/alks (wtot tor included in the 
d e s c r i p t i o n of the Premises or ad jo in ing the same) and . a l l p a r t i t i o n s , 
doors , f i x t u r e s , equ ipnen t , and appur tenances tlxireof, inc lud ing l i g h t i n g , 
heat ing and plumbing f i x t u r e s , sewage f a c i l i t i e s , e l e c t r i c motors , and any 
a i r - c o n d i t i o n i n g system, in yood o r d o r , c o n d i t i o n , arxl r e p a i r , inc luding 
the replacement t t o r e o f when n e c e s s a r y , aixl inc luding reasonably pe r iod i c 
pa in t i ng as de termined by Landlord. 
1 3
-
2
 Maintenance by Landlord . Landlord s t o l l mainta in t t o 
s t r u c t u r a l cenponcnts of the Stopping Cente r ; provided, i f Landlord i s 
requi red t o make s t r u c t u r a l r e p a i r s by reason of Tenan t ' s neg l igen t a c t or 
emiss ions , Tenant s h a l l pay l a n d l o r d ' s c o s t s for making such r e p a i r s p lus 
twenty pea-cent (201) for overhead imred ia t e lY UP0^ presentation" .of a ' b i l l 
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t he re fo r . F a i l u r e of Tenant to pay such anouht im ied i a t e ly s h a l l c o n s t ! -
Lute a d e f a u l t by Tenant hereunder , 
13 .3 Land lo rd ' s Jlight to Cure. If 'Jenant r e fuses or 
n e g l e c t s to r e p a i r p r o p e r t y as r e q u i r e d hereunder to the reasonable s a t i s -
f ac t ion of l a n d l o r d as soon as r ea sonab ly pos s ib l e a f t e r w r i t t e n demand, 
Landlord may moke such r e p a i r s wit lrout l i a b i l i t y on i t s p a r t to Tenant for 
any 3oss or damage t h a t n\ay accrue to T e n a n t ' s noxchanidse, f i x t u r e s , or 
otJier p roper ty o r to T e n a n t ' s b u s i n e s s by reason thereof , and upon comple-
t i o n thereof , Tenant sl^all pay L a n d l o r d ' s cos t for nvikiny such r e p a i r s p lus 
twenty jxircont (201) for overhead, imuxUate ly ufon p r e s e n t a t i o n of a b i l l 
t h e r e f o r . F a i l u r e of Tenant t o pay such amount im ied i a t e ly s l ta l l c o n s t i -
t u t e a d e f a u l t by Tenant hereunder . 
14 . ALTEHATICNS 
Except as s e t f o r t h in I n h i b i t "U", 'Jenant s) \al l not make 
o r cause to be made any a l t e r a t i o n s , a d d i t i o n s or" improvements or i n s t a l l 
o r cause to be i n s t a l l e d any t r a d e f i x t u r e s , e x t e r i o r sicjns, f loor cover ings , 
• i n t e r i o r o r a n t e r i o r l i g h t i n g , plumbing f i x t u r e s , or shades or awnincjs, or 
make any changes t o tl>o s t o r e f r o n t , witlxDut f i r s t ob ta in ing Land lord ' s 
w r i t t e n a p p r o v a l . Tenant s h a l l p r e s e n t t o the Landlord p lans and s p e c i f i -
c a t i o n s for such work a t t he t i n e approval i s sought . In the event Landlord 
consents to Live making of any a l t e r a t i o n s , a d d i t i o n s , or improveuents to the 
Premises by Tenan t , the same s h a l l be made by Tenant a t Tenan t ' s so le cos t 
and expense. A i l such work wi th r e s p e c t t o any a l t e r a t i o n s , a d d i t i o n s , and 
chanyes s h a l l be done in a good 'and workmanlike manner and d i l i g e n t l y p r o -
secuted to comple t ion such t h a t , except as abso lu t e ly necessary during LIXD 
course of such work, UY* Premises s l i a l l a t a l l times be a complete ope ra t ing 
u n i t . Any such a l t e r a t i o n s , a d d i t i o n s , o r clianyes s h a l l be performed and 
done s t r i c t l y in accordance wi th a l l laws and ordinances r e l a t i n g t lv i re to . 
In performing the work o r any such a l t e r a t i o n s , a d d i t i o n s , or changes, Tenant 
s h a l l have tive.same performed i n such a manner as not to o b s t r u c t access to 
any po r t i on of the Shopping Cen te r . Any a l t e r a t i o n s , a d d i t i o n s , o r . improvc-
j ients to o r of t h e P remises , i n c l u d i n g , but not l imi ted t o , wall cover ing , 
pane l ing , and b u i l t - i n c a b i n e t work, but except ing movable fu rn i t u r e and 
t r a d e f i x t u r e s , s l i o l l a t once beca rc a p a r t of the r e a l t y ajx3 s h a l l be 
sur rendered wi th tlx2 Premises u n l e s s Lai xl lord o therwise e l e c t s a t the end 
of Ux2 term he reof . 
15. MECHANIC'S LIJiN 
Should any medionic ' s or o t h e r l i e n be f i l e d a g a i n s t the 
Premises or any p a r t t he reo f by reason of T e n a n t ' s a c t s or emissions or 
because of a c l a im a g a i n s t Tenant , Tenant s h a l l cause tlv2 sama to be can-
c e l l e d ajvJ d i s c h a r g e d of record by bond or otJ>erwise wiUiin ten (10) days 
a f t e r n o t i c e by Landlord , 
16. 171'ILITILS 
Landlord s h a l l n o t be l i a b l e in tJx* event of any i n t e r r u p -
t i o n in the supply of any u t i l i t y s e r v i c e s t o U*2 Premises o r Slx^[?ping 
Cen te r . Tenant a g r e e s t h a t i t w i l l no t i n s t a l l any equipment wliich w i l l 
exceed or ove r load the c a p a c i t y of any u t i l i t y f a c i l i t i e s and t h a t i f any 
equipment i n s t a l l e d by Tenant s h a l l r e q u i r e a d d i t i o n a l u t i l i t y f a c i l i t i e s , 
tl"ve same s h a l l be i n s t a l l e d a t T e n a n t ' s expense in accordance with p lans 
and s p e c i f i c a t i o n s t o be approved in w r i t i n g by Landlord. Tenant sloall be 
s o l e l y r e s p o n s i b l e for orvd s h a l l promptly pay a l l charges for use or con-
sumption fo r h e a t , sewer, wate r , g a s , e l e c t r i c i t y , or any o t h e r u t i l i t y 
s e r v i c e s . S)r>uld Landlord e l e c t t o supply any u t i l i t y - s e r v i c e s , Tejiant 
ag rees to purchase a^d pay for t)>3 some as a d d i t i o n a l r e n t a t the a p p l i -
cab l e r a t e s charged by tl>e u t i l i t y company furnisl i ing t!x2 s a i e . 
17. CCMOCU A1UTAS 
A l l cannon a r ea s in U*2 S l ipp ing Center -which l e n a n t may 
be pemi i t t ed to use and occupy ore t o be used and occupied under a revocable 
l i c e n s e , and i f any such l i c e n c e be revoked or i f the amount of such a reas 
be clkinged o r diminisl^ed, Landlord s h a l l not be sub jec t to any l i a b i l i t y 
nor sliall Tenant be e n t i t l e d t o nny compensation or diminut ion or a ^ t e m e n t 
of r en t nor s l i a l l r e v o c a t i o n or d i ia inut ion of such a reas be deemed constr^yc-
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Live or a c t u a l e v i c t i o n . Ail cannon a reas ajid o the r f a c i l i t i e s in or about 
the S l ipp ing C e n t e r slvall be sub jec t to Die exc lus ive c o n t r o l and management 
of Laixllord. Landlord s h a l l 1 v:\ve Uve r i g h t to c o n s t r u c t , nvaintain, and 
ope ra t e l i g h t i n g and o t h e r f a c i l i t i e s on a l l said a reas and improvements; 
to po l i ce the same; t o change t t o a r ea , l e v e l , l o c a t i o n , and an-angenfant of 
parking a r e a s and o t h e r f a c i l i t i e s ; to r e s t r i c t parking by t e n a n t s , t h e i r 
o f f i c e r s , a g e n t s , and employees; to c l o s e a l l or any jxjetion of sa id a reas 
or f a c i l i t i e s t o such e x t e n t as n\ay be l e g a l l y s u f f i c i e n t to prevent a 
d e d i c a t i o n tJ->ereof o r the acc rua l of any ricjht to any person or the publ ic 
t h e r e i n ; and t o c l o s e t empora r i ly a l l o r any po r t i on of t t o parking a reas 
or f a c i l i t i e s t o d i s c o u r a g e non-customer pa rk ing . UuvJlord s h a l l ope ra te 
and inaintain t h e cennon a r ea s in such manner as Lar>dlord in i t s d i s c r e t i o n 
slvall d e t e r m i n e , s h a l l tove f u l l r i g h t and a u t t o r i t y to ouploy and d i scharge 
a l l pe r sonne l w i t h r e s p e c t t h e r e t o , and s h a l l l ave t t o r i g h t , through 
reasonab le r u l e s , r e g u l a t i o n s , and/or r e s t r i c t i v e covenants promulgated by 
i t fran time t o tijive, t o c o n t r o l use nivd ope ra t i on of the cauron a reas in 
o rde r Uiat t\v2 sajne may occur in a proper ajxl o r d e r l y fasl i ion. 
1U. ASSIGNMUNP 
^-
Q
.-l Assignment Pro l i ib i tod . Tenant slvall not t r a n s f e r , 
a s s i g n , mor tgage , o r hypotheca te t i i i s Lease , in whole or in p a r t , or permit 
the use of t h e Premises by any ixsroon or persons o t h e r than Tenant , or sub-
l e t the P r e m i s e s , o r any p a r t t t o r c o f , w i t t o u t t t o p r i o r w r i t t e n consent of 
La/vdlord i n each i n s t a n c e . Such p r o l i i b i t i o n a g a i n s t a s s ign ing or s u b l e t t i n g 
s h a l l i n c l u d e any ass ignment o r s u b l e t t i n g by opxzration of law. Any t r a n s -
fe r of t l i i s Lease f r an the Tenant by merger , c o n s o l i d a t i o n , t r a n s f e r of 
a s s e t s , or l i q u i d a t i o n slvall c o n s t i t u t e an assignment for purposes of Uiis 
Lrjase. In tlve even t t]vat Tenant hereuivder i s a c o r p o r a t i o n , an un incorpor-
a ted a s s o c i a t i o n , o r a par tners lvip , - t t o t r a n s f e r , ass ignment , or hypothe-
c a t i o n of any s t o c k o r i n t e r e s t in such c o r p o r a t i o n , a s s o c i a t i o n , or 
p a r t n e r s h i p in UXJ aggrega te in excess of f o r t y - n i n e {AVI) pe rcen t s h a l l be 
deemed an as s ignment witJvin t t o meaning of tlvis Sec t ion . 
10 .2 Consent IVxjalred, Any assigni>ent or s u b l e t t i n g 
w i t t o u t L a n d l o r d ' s consen t olvall be v o i d , and s h a l \ c o n s t i t u t e a d e f a u l t 
hereunder wivich, a t t h e op t ion of Landlord, slvall r e s u l t i n the te rmina t ion 
of t i l l s Lease o r e x e r c i s e of L a n d l o r d ' s O U K T remedies Jvereundar. Consent 
to any ass ignment o r s u b l e t Ling si vail not o p e r a t e as a waiver of t t o 
n e c e s s i t y fo r c o n s e n t t o any subsequent assignment or s u b l e t t i n g , and the 
terms of such c o n s e n t shcill be b inding upon any person tolding by, under, 
or tlirough T e n a n t . 
10 .3 La rd lo rd ' s I l ight in Evcn_t__o_f_ Assignment. If t h i s 
Lease i s a s s i g n e d o r ~ i f tlve Premises o r any p o r t i o n the reo f a re sub l e t or 
occupied by any pe r sen oldver Id van U>e Tenant , Landlord rnay c o l l e c t r e n t and 
o t h e r c h a r g e s f r a n such as s ignee or o t l ier p a r t y , and apply the amount 
c o l l e c t e d t o t h e r e n t and otl^er dvarges rese rved Ixireunder, but such 
c o l l e c t i o n s h a l l n o t c o n s t i t u t e consent o r waiver of t t o n e c e s s i t y of con-
sen t to such a s s ignmen t , s u b l e a s i n g , or otiver t r a n s f e r , nor s h a l l such 
c o l l e c t i o n c o n s t i t u t e t h e r e c o g n i t i o n of such a s s i g n e e , s u b l e s s e e , or o t t o r 
pa r ty as the Tenant toreunder o r a r e l e a s e of Tenant front t t o f u r t h e r 
performance of a l l of t t o covenants and o b l i g a t i o n s of Tenant l \erein con-
t a i n e d . In t h e even t t h a t l and lo rd s h a l l consent t o a sub lease or a s s i g n -
ment he reunde r , Tenant s h a l l pay t o Landlord reasonab le f e e s , not to exceed 
$100.00, i n c u r r e d i n connectlcxv wi th p roces s ing of documents necessary to 
the g iv ing of such c o n s e n t . 
19. INDP-^riy 
(a) Tenant si vail indemnify Latolord and save i t Ivamless 
f ran and a g a i n s t any a t o a l l s u i t s , a c t i o n s , damages, c l a i m s , l i a b i l i t y , and 
expense in c o n n e c t i o n wi th l o s s of l i f e , b e d i l y or pe r sona l i n j u r y , or 
p rope r ty damage a r i s i n g f ran o r out of any occurrence i n , upon, a t or fran 
t t o Premises , o r Live occuparvcy or use by Tenant of Premises or any p a r t 
the reof , o r occas ioned wto l ly o r in p a r t by any ac t or emission of Tenant, 
i t s a g e n t s , c o n t r a c t o r s , employees, s e r v a n t s , i n v i t e e s , l i c e n s e e s , or con-
c e s s i o i v a i r e s , i n c l u d i n g a c t s o r emiss ions r e l a t i n g to t t o sidewalks and 
cennon a r e a s witlvin t h e Stopping Cente r . 
(b) Landlord s h a l l no t be r e s p o n s i b l e or l i a b l e a t any 
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t i i re for any l o s s or damage to Tej Mint's merchandise , equipment, f i x t u r e s , 
o r o t h e r p e r s o n a l p r o p e r t y or to ' ' Jcnant ' s b u s i n e s s , Including any los s or 
da/rage to e i U i e r t he person or p r o p e r t y of Tenant t h a t may be occasioned by 
or through the a c t s or emiss ions of pe r sons occupying ad jacen t , connect ing , 
o r ad jo in ing space . Tenant s h a l l s t o r e i t s p rope r ty in ajxl s h a l l use and 
enjoy the Pra i i i ses and a l l o t l x r p o r t i o n s of Uva S l ipp ing Center a t i t s own 
r i s k , OJXJ hereby r e l e a s e s Landlord, t o -the f u l l e x t e n t permit ted by law, 
f ran a l l c l a l n s of every kind r e s u l t i n g In l o s s of l i f e , personal or bodi ly 
i n j u r y , or p r o p e r t y damage, 
(c) Tenant s l i a l l g ive prompt r o t i ce o t land lore] In case 
of f i r e or a c c i d e n t s in tl*2 P r a n i s e s o r ir» the bu i l d ing of widen tlx-i 
Premises a r e a p a r t or of d e f e c t s tJ^erein or- In any f i x t u r e s or equipment. 
(d) In case Landlord s h a l l wi thou t f a u l t on i t s p a r t he 
irade a p a r t y to any l i t i g a t i o n camenced by or a g a i n s t Tenant , then Tenant 
s l i a l l p r o t e c t aixl l o l d Landlord harmless and s h a l l pay a l l c o s t s , expenses, 
and r easonab le a t t o r n e y s ' f ee . 
20. INSUPANCL 
20*1 F i r e Insurance ^ Ileal E s t a t e . l a n d l o r d , a t t)x2 
expense of Tenant as provided "In Sec t i on 5 .3 / s lv i l l keep t)>c bu i ld ings In 
and improvements t o the S l ipp ing Center in su red In an amount equ iva len t to 
no t l e s s tlian 90% of the f u l l i n s u r a b l e va lue the reof a g a i n s t : (a) loss 
or damage by f i r e ; (b) a l l r i s k s c u s t o m a r i l y covered under extended 
coverage ejxJorsements; ajxl (c) vandal ism aixl nvalicious nusc luef . Landlord 
(and, a t La jx l lo rd ' s o p t i o n , Ux5 l e n d e r I n t e r e s t e d under any Mortgage or 
s i m i l a r insbrujnent then a f f e c t i n g t he Premises) s h a l l be s o l e l y respons ib le 
for de te rmin ing the anount of f i r e and e-Kteuxled coverage insurance and tlva 
specific endorsements to be ma in ta ined . Landlord nay a l s o mainta in b o i l e r 
i n su rance on a l l h e a l i n g b o l l e r 3 w i t h i n t he Stopping Center in such anounts 
as i t d e t e r m i n e s . l iuxl lord s h a l l be named as an insured on each such 
p o l i c y . '11x2 proceeds of such i n s u r a n c e i n case of l o s s or damage sl ial l be 
paid to Laivdlord t o be app l ied on account of U>e o b l i g a t i o n of Laid lord to 
r e p a i r and /o r r e b u i l d t he Premises p u r s u a n t to Sec t ion 21 . Any proceeds 
1X31 r e q u i r e d for such purpose s h a l l be the so l e p rope r ty of La to lord . 
20 .2 Fj re Insurance on T e n a n t ' s F i x t u r e s . At a l l t i n e s 
du r ing t t o term Ixsreof, Tenant s h a l l keep in force a t i t s so le cos t and 
expense , f i r e i n s u r a n c e and extended coverage i n companies acceptab le to 
Landlord, equa l t o tl>e replacesixmt c o s t of T e n a n t ' s improvements, t r ade 
f i .x tu res , f u m i s l i i n g s , e q u i p nent, . and c o n t e n t s \jpon t t o Pra i i i ses , aixl 
naitiincj LaixHord as an i n s u r e d . 
20.3 L i a b i l i t y I n s u r a n c e . Tenant s l i a l l , during the 
e n t i r e term hereof , keep in f u l l fo rce and e f f e c t a po l i cy of publ ic 
l i a b i l i t y and p r o p e r t y dcimaye i n s u r a n c e wi th r e s p e c t "to the Premises, 1he 
bus iness o p e r a t e d by Tenant , o/xl any s u b t e n a n t s , c o n c e s s i o n a i r e s , or 
l i c e n s e e s of Tenant in t t o Premises , w i t h l i a i t s of p u b l i c l i a b i l i t y 
coverage of no t l e s s tlian $200,000 per person aixl $500,000 per occurrence 
ajxl wi th l i m i t s of p r o p e r t y damage l i a b i l i t y coverage of not l e s s than 
$130,000 pe r a c c i d e n t o r o c c u r r e n c e . Tto p o l i c y s h a l l name La to lo id , any 
pe r son , f i r m s , o r c o r p o r a t i o n s d e s i g n a t e d by Landlord, and Tenant as 
i n su red , and s l i a l l con t a in a c l a u s e t h a t t t o i n s u r e r w i l l not cancel or 
change t t o i n s u r a n c e wi thou t f i r s t g i v i n g Lajxllord ten (10) days w r i t t e n 
n o t i c e , 'Ihe i n s u r a n c e s l i a l l bo in an ' . insurance company approved by*Land-
lo rd and a copy of the p o l i c y or a c e r t i f i c a t e of in su rance s h a l l be 
d e l i v e r e d to Landlord . A l l pub l i c l i a b i l i t y , p rope r ty danage, a/id o the r 
l i a b i l i t y p o l i c i e s s h a l l be w r i t t e n as pr imary p o l i c i e s , ix)t con t r i bu t ing 
wi th ajxl ix51 in excess of coverage wldch Landlord may c a r r y . All such 
p o l i c i e s s h a l l c o n t a i n a p r o v i s i o n t t o t Landlord , a l th rough na/red a3 an 
i n s u r e d , s h a l l n e v e r t h e l e s s be e n t i t l e d t o recover under sa id p o l i c i e s 
for any l o s s occas ioned to i t , i t s s e r v a n t s , a g e n t s , OJXI employees by 
reason of t t o n e g l i g e n c e of Tenant . A l l such insurance s l ia l l s p e c i f i c a l l y 
i n s u r e t t o performance by Tenant of t t o - i n d a m i t y agreement as to l i a b i l i t y 
for i n ju ry t o o r d e a t h of persons o r i n j u r y o r damage to p roper ty contained 
in Sect ion 19 
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20.4 Subrogat ion . Tenant waives i t s r i g h t of subrogat ion 
a g a i n s t Landlord for any reason wliatsocver , ard any insurance p o l i c i e s 
h e r e i n r equ i r ed to be procured by Tenant slvall con ta in an express waiver of 
any r i g h t of sub roga t ion by the i n s u r e r a g a i n s t Landlord. 
20.5 Lender. Any mortgage l a r d e r i n t e r e s t e d in any p a r t 
of the S l ipp ing Center may, a t L a n d l o r d ' s o p t i o n , be afforded coverage 
u t o e r any [x^licy r equ i r ed to to secured by l a r d lord or Tenant l>creujxJer, by 
use of a Mor tgagee ' s endorsement to Uie p o l i c y concerned. 
20. G Inc rease in Jnsuraiice_ Praiii_v.iius. Tenant s h a l l not 
s t o c k , u se , o r c e l l arvy~arHcle or~do anytk ing in or about Uo Premises 
wliich nay be p ro l i i b i t ed by Lajxl lord 's in su rance p o l i c i e s or any endorsements 
o r fonr\s a t t a c h e d U x i r e t o , or wliich w i l l i n c r e a s e any insurance r a t e s and 
premiums on UXJ Premises , the b u i l d i n g of wliich they are a \xu't, or any 
o t h e r b u i l d i n g s in Die S l ipp ing C e n t e r . Tenant s l ia l l pay on demarvJ any 
i n c r e a s e in premiums for L a n d l o r d ' s i n su rance Uiat may be charged on such 
j.nsuraj-)ce c a r r i e d by Landlord r e s u l t i n g from t e n a n t ' s use and occupancy of 
the Premises .or U*2 S l ipp ing Cen te r , w i t h e r or not Latolord lias consented 
t o UKI s a n e 
2 3 DESTKUCTICN 
I f Die Premises s l i a l l be p a r t i a l l y daiiaged by any ca sua l ty 
i n su red a g a i n s t under La ix l lord ' s i n s u r a n c e p o l i c y , Lato lord s l i a l l , upon 
r e c e i p t of Uie i n su rance , p roceeds , r e p a i r Uxs Premises a to u n t i l r e p a i r i s 
complete Uxi minimum r e n t s l i a l l be abate:] p r o p o r t i o n a t e l y as to t i a t po r t i on 
of tl>3 Premises rendered u n t e n a n t a b l e . NotwiUistatoiixj Live foregoing, i f : 
(a) t)>e Premises by reason of such occur rence axe rendered wto l ly un tenan t -
a b l e , or (b) t t o Premises s t o u l d be daiiaged as a r e s u l t of a r i s k which i s 
jx)t covered by Landlord x a i n s u r a n c e , o r (c) Ux* Premises s toold be damaged 
iii whole or i n p a r t d u r i n g the l a s t three- (3) years of Ux> term or of any 
renewal hereof , o r (d) t t o Premises o r UYB bu i ld ing of which i t i s a p a r t , 
whether the Premises a r e damaged o r n o t , - o r a l l of tto. b u i l d i n g s which then 
comprise t t o Stopping Cente r , s t o u l d be damaged t o Live ex ten t of f i f t y (501) 
pe r cen t or nore of t he then-monetary v a l u e thereof , or (3) any or a l l of 
the b u i l d i n g s o r ccmron a reas of t t o Shopping Center are damaged, wlxittor 
o r not Die Premises a r e damaged, t o such an e x t e n t U a t UXB Shopping Center 
cannot in the s o l e judgment of Landlord be opera ted as in i n t e g r a l u n i t , 
then and in any such e v e n t s , Landlord nay c i l i t o r e l e c t to r e p a i r t t o damage 
o r may cance l t h i s Lease by n o t i c e of c a n c e l l a t i o n wi th in one hundred e igh ty 
(100) days a f t e r such even t and t t o r u p o n Uiis Lease s l ia l l e x p i r e , a to 
Tenant s l i a l l v a c a t e and su r r ende r Uie Premises to Landlord. Tenan t ' s 
l i a b i l i t y for r e n t upon the t e r m i n a t i o n of Uiis Lease s l ia l l cease as of Die 
day fol lowing L a n d l o r d ' s g iv ing n o t i c e of c a n c e l l a t i o n . Li UXJ event Land-
l o r d e l e c t s t o r e p a i r any damage, any abatement of r e n t ' s l i a l l end f ive (5) 
days a f t e r n o t i c e by Landlord t o Tenant t h a t t t o Premises have been r e p a i r e d . 
NoUiiny in Ui i s Sec t ion s l i a l l be cons t rued to abate percentage r e n t , but Uie 
computat ion of such r e n t s l i a l l bo based upon Uie rev ised uaninun r en t as U*> 
same may be aba t ed . I f Ux3 danagc i s caused by Uxi negl igence of Tenant or 
i t s eirployees, a g e n t s , i n v i t e e s , o r c o n c e s s i o n a i r e s , t l iere s h a l l be no 
abatement of r e n t . Unless Ui is Lease i s te rminated by Landlord, Tenant 
s l i a l l r e p a i r and r e - f i x t u r e Uxi i n t e r i o r of U>e Premises in a iranner and in 
a t l e a s t a c o n d i t i o n equal t o t h a t e x i s t i n g p r i o r to the d e s t r u c t i o n or 
c a s u a l t y and U>e proceeds of a l l i n s u r a n c e c a r r i e d by Tenant on i t s proper ty 
aixl f i x t u r e s s h a l l be told in t r u s t by Tenant for Uie purpose of said r e -
p a i r a to r ep lacemen t . 
22, (XNUPIHATICN 
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°^l Condemnation. I f Uie wl o 1 e of U >e Premises 
s l i a l l be acqu i red or taken By condemnation proceeding, tivm Uiis Lease 
s h a l l cease and termnato as of Ux2 d a t e of t i t l e v e s t i n g in such proceeding. 
22,2 V nr t i a 1 Coixlernnation. I f any [x\r t of U x* P r a ai se s 
s h a l l be taken as afbresaTu7~aJxl such' p a r t i a l t ak ing s l ia l l render t ha t 
p o r t i o n not so taken u n s u i t a b l e fo r U^c b u s i n e s s of Tenant (except for Uie 
amount of f l o o r space) , titon Ui is Lease s l i a l l cease and terminate as a f o r e -
s a i d . I f such p a r t i a l t ak ing i s no t e x t e n s i v e enough to render Uie Premises 
u n s u i t a b l e fo r t t o b u s i n e s s of Tenan t , Uxm Ui i s Lease s l ia l l cont inue in 
e f f e c t except t h a t t t o minirrum r e n t s l i a l l to reduced in t t o sane propor t ion 
t ha t t)x2 f l o o r a r e a of the Premises ( inc lud ing basui>ent, i f any) taken 
bears to the o r i g i n a l f l oo r a r ea demised OJXJ Landlord s h a l l , upon r e c e i p t 
of the award in cond a i n a t i o n , nvake a l l necessa ry r e p a i r or a l t e r a t i o n s to 
the b u i l d i n g in wliich the P r a u i s e s a r e l oca t ed so as to c o n s t i t u t e the 
p o r t i o n of tJ:>e b u i l d i n g no t taken" a c o u p l e t c a r c l v i t e c t u r a l u n i t , b j t such 
work s ) \a l l r>ot exceed the scope of t he work to' be done by Landlord in 
o r i g i n a l l y consLruc t i ny s a id b u i l d i n g , nor slvil.l Landlord in any event be 
requ i red t o expend fo r such work an amount in excess of the anount rece ived 
by Landlord a s damages for tl^e pact of the P remises ' so taken. "Anount 
recc ived by Laixllord" s h a l l iiecui t h a t [>art of the award in condemnation which 
i s free and c l e a r t o Landlord of any c o l l e c t i m by Mortgage lenders for t)>e 
va lue of U>e diiulnislxxl f e e . 
'22.3 Land lord ' s Op Lion to Icri i i inatc . If more than twenty 
pe rcen t (201) of the f l o o r a rea of the ' b u l l cling in wliich the Premises a re 
loca ted s h a l l be taken as a f o r e s a i d , Landlord nay/ by w r i t t e n no t i c e to 
'Jenant, t e r m i n a t e t h i s Lease . I f t h i s Lease i s terminated as provided in 
t J i i s s u b s e c t i o n , r e n t s h a l l be p a i d up to Live day t h a t possess ion i s so 
taken by p u b l i c a u t h o r i t y and Landlord s h a l l make an e q u i t a b l e refund of 
any r e n t pa id by Tenant i n advance . 
2 2 . 4 Award, Tenaj i1 s) \a 11 11o t be ei 11 i t: 1 ed to and oxpr e s s 1 y 
waives a l l c l a i m to any c o n d a m a t i o n award for any t a k i n g , whether w)x>le or 
p a r t i a l and whether for d iminu t ion i.n v a l u e of the l easeho ld or to Uie fee , 
altlvough Tenan t s l i a l l have Uve r i g h t , to ti>e e x t e n t t h a t tlvs sane s h a l l not 
reduce l a n d l o r d ' G award, t o c l a im f rou the coi>dcju>or, but not f ran the 
Landlord, such compensat ion as may be r e c o v e r a b l e by Tenant in i t s own 
r i g h t for d an\a g e s to 'l\*n an t ' s bu s in e s G and f i>: t ur e s, 
22 .5 D e f i n i t i o n . As used in t h i s Sec t ion t)ie term "condem-
na t i on p r o c e e d i n g " means any a c t i o n o r proceeding in which any i n t e r e s t in 
the Premises i s taken for any p u b l i c o r qua s i - p u b l i c purpose by any lawful 
a u t h o r i t y Uirough e x e r c i s e of t)>e power of eminent danain or r i g h t of condem-
na t i on o r by purcl iase o r o t h e r w i s e in l i e u Uxrreof. 
23 , LVENPS OF DEFAULT: 3U1MKDIES 
2 3 . 1 Defau l t by T e n a n t . Upon U>e occurrence of any of t)v3 
fol lowing e v e n t s , Landlord s h a l l J w e ti^e remedies s e t f o r t h in Sect ion 23 .2 : 
(a) Tenant f a i l s ' t o pay any r e n t a l or any o the r sun 
due he reunder w i th in t an (10) days a f t e r U>e same s l ia l l be due. 
(b) Tenant f a i l s t o perform any 'other term, coivJi t ion, 
o r covenant t o be performed by i t jxirsuant to t l u s l e a s e wiL)\in 
t h i r t y (30) days a f t e r w r i t t e n )x>tice of such d e f a u l t s l ia l l have 
been given to Tej lant by Land lord . 
(c) Tenant o r i t s agen t s lv i l l f a l s i f y any r e p o r t 
recjuired t o be fu rn i shed to Landlord Ix* rounder . 
(d) Tenant o r any gua ran to r of t h i s Lease s h a l l 
become bankrup t o r i n s o l v e n t o r f i l e any deb to r proceedings or 
h a v e , taken against . , such pa r ty , i n any c o u r t pursuant to s t a t e or 
f e d e r a l s t a t u t e , a p e t i t i o n i n bankruptcy or insolvency, r e o r -
g a n i z a t i o n , o r appointment of a rece iver ' o r t r u s t e e ; or Tenant 
p e t i t i o n s fo r o r e n t e r s i n t o an ar rangei ient ; or su f fe r s t h i s 
Lease t o be taken under a w r i t of execu t ion , 
(e) Tci la J i! i v i o 1 a t e s e i t:J vnr Se c t i oi \, 0 o r Sec Li o 11 10 , 
23 .2 JtoiTcdios. Upon tlve occur rence of tlie events s e t f o r t h 
in Sec t ion 2 3 . 1 , Lanoiora " s l i a l l l iavc tl ie option, bo t ake , any or a l l of tlxj 
fo l lowing a c t i o n s , w i thou t f u r t h e r n o t i c e o r demand of any kind to Tenant or 
any ot lxir p e r s o n : 
(a) J ivi iediately r e e n t e r and renove a l l fxirzons and 
p r o p e r t y f r a n t h e P r e m i s e s , s t o r i n g sa id p rope r ty in a pub l i c 
p l a c e , warehouse, o r e l s ewhe re a t UK3 c o s t of, ajxl for t t e 
accoun t of, Tenant , a l l w i t h o u t s e r v i c e of n o t i c e or r e s o r t to 
l e g a l p r o c e s s and witlyout be ing deemed g u i l t y of or l i a b l e in 
t r e s p a s s . No such r e e n t r y o r taking* possess ion of the Preunises 
by Landlord s h a l l be cons t rued as an e l e c t i o n on i t s p a r t to 
t e r m i n a t e t h i s Lease u n l e s s a w r i t t e n n o t i c e of such i n t e n t i o n 
i s g iven by Landlord to Tenant , hto such a c t i o n by Landlord 
sJvall be cons ide red or cons t rued to be a f o r c i b l e e n t r y . 
(b) C o l l e c t by s u i t or o therwise each i n s t a l l m e n t of 
r e n t o r o t h e r sum as i t becooes duo lx»reujdur, or en fo rce , by 
s u i t o r o t l v s r v i s e , any ot l ier term or p rov i s i on iKtreof on the 
p o r t of Tenant r e q u i r e d to be kept or pc r fonrcd , 
(c) Terminate t h i s Incase by w r i t t e n n o t i c e uo Teju\nt, 
i n the even t of such t e r m i n a t i o n , Tenant ag rees to iii med ia te ly 
s u r r e n d e r p o s s e s s i o n of tlxt P r a n i s e s . Should Landlord t e rmina te 
t h i s Lease , i t may recover f ran Tenant a l l damages i t may incur 
by r e a s o n of T e n a n t ' s b reach , inc lud ing the c o s t of recover ing the 
P r e m i s e s , r e a s o n a b l e a t t o r n e y ' s f e e s , and the worth a t Ux> time 
of such terTnination of tlx* e x c e s s , i f any, of the amount of 
r e n t and cha rges e q u i v a l e n t to r e n t r ese rved in t h i s Lease for 
UK) remainder of the s t a t e d term over the t hen - r aa sonab le r e n t a l 
v a l u e of tlie Premises fo r tlx* remainder of the s t a t e d term, a i l 
of wlrLch amount 3 s h a l l be immediately due a id payable from Tenant 
to Land lord . In detexraining the r e n t which would be payable by 
Tenant he reunder subsequent to d e f a u l t , tlve r e n t for each year of 
the unexp i red term s h a l l be equal to the average minimum, p e r -
c e n t a g e and a d d i t i o n a l r e n t s paid by Tenant fron tlve Conmence-
ment Date t o the tiiix* of d e f a u l t , or dur ing tlve preceding tlu*ee 
(3) f u l l c a l e n d a r y e a r s , wluclxsver per iod i s si o r t o r . 
(d) SlxDuld Lajxllord r e e n t e r , as provided above, or 
slxould i t t ake p o s s e s s i o n pursuan t to l e g a l proceedings or pu r -
s u a n t t o l e g a l p roceed ings o r pursuant to any n o t i c e provided 
fo r by Low, and wlxither o r no t i t termii^ates t h i s Lease, i t may 
be n e c e s s a r y i n o r d e r t o r e l e t the P r a n i s e s , and r e l e t tlxs same 
o r any p a r t t he r eo f for such term or terms (which may be for a 
term ex t end ing beyond Uv3 term of t l i i s Lease) and a t such 
r e n t a l o r r e n t a l s and upon ouch o t h e r terms and cond i t i ons as 
Landlord in i t s so lo d i s c r e t i o n may deem a d v i s a b l e . Upon each 
such r e l e t t i n g a l l r e n t a l s r ece ived by t)x> Landlord fron such 
r e l e t t i n g s l i a l l be a p p l i e d , f i r s t , to tire payment of any i n d e b t -
edness otlxsr Uian r e n t duo ]>ereunder f ran Tenant to Landlord; 
second , t o tJx3 payment of ony coot3 and expenses of such r e l e t -
t i n g , i n c l u d i n g brokerage fees and a t t o r n e y ' s fees and c o s t s of 
any a l t e r a t i o n s and r e p a i r s ; t h i r d , to t)x2 payment of r e n t due 
OJXJ unpaid lx:reunder, and the r e s i d u e , i f any, s l ial l be Ixdd by. 
Landlord ai\d a p p l i e d in payment of fu tu re r e n t as tlx* sane may 
become due and payable lxDreujvder, I f such r e n t a l s rece ived f ran 
such r e l e t t i n g du r ing any month be l e s s tdian t h a t to be paid 
d u r i n g such month by Tervant hereunder , Tenant s h a l l pay any such 
d e f i c i e n c y to Landlord . Such de f i c i ency si vail be c a l c u l a t e d and 
pa id monthly . No such r e e n t r y and r e l e t t i n g of tive Premises by 
Landlord s l i a l l be cons t rued as an e l e c t i o n on i t s p a r t to t e r -
mina t e t h i s Lease u n l e s s a w r i t t e n n o t i c e of such i n t e n t i o n be 
g iven t o Tenant p u r s u a n t to subsec t ion (c) above, o r un l e s s tlx* 
t e r m i n a t i o n tlxxreof be decreed by a cou r t of competent j u r i s -
d i c t i o n , ttotwitl-istajxling any such r e l e t t i n g wi thout t e rmina t ion , 
Landlord may a t any time t l x i r ea f t e r e l e c t to t e rmina te t h i s Lease 
f o r such p r e v i o u s b r e a c h . 
The remedies g iven to Lajxllord i n Uiin Sec t ion 23 s h a l l be in a d d i t i o n and 
supplemental t o a l l otlxBr r i g h t s o r remedies wluch Landlord iray have under 
laws then i n f o r c e . 
24. ACCESS TO PREMISES 
Landlord slvall luwo tlx> r i g h t t o place-, ma in t a in , aixl r e p a i r a l l 
u t i l i t y e q u i p r en t of any kind i n , upon, and uixler UKJ P ran i se s as may bo 
necessa ry fo r tlxj s e r v i c i n g of the Premises a id oUxrr p o r t i o n s of the Si-op-
ping Cen te r . Landlord s h a l l a loo lvavo the r i g h t to e n t e r ti>c Premises a t 
a l l t imes t o i n s p e c t o r to e x i u b i t tlve some to p r o s p e c t i v e purc l iasers , rrort-
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gagees , t e n a n t s , and l e s s e e s , and to make s u c h ' r e p a i r s , a d d i t i o n s , a l t e r a -
t i o n s , o r improvejoents as Landlord may deem d e s i r a b l e . Landlord s h a l l be 
allowed t o take a l l Mate r ia l upon sa id Presidses t h a t n\ay be requ i red Uvare-
for wi t l iout U>2 same c o n s t i t u t i n g an a c t u a l or c o n s t r u c t i v e e v i c t i o n of 
Tenant in wlxdc o r in p a r t and tl>e r e n t s r e se rved he re in sJiall in no wise 
aba te w ld l e s a i d work i s in p rogress by reason of l o s s o r i n t e r r u p t i o n of 
T e n a n t ' s b u s i n e s s o r o the rwi se , and Tenant s l i a l l have JK> claim for damages. 
During the s i x (6) montlis p r i o r to e x p i r a t i o n of t h i s l e a s e or ou any r e -
newal term, Landlord n\ay place upon the Premises "To Let" or "For Sale" 
s i g n s wliich Tenant s l i a l l permit to remain the reon . 
25. CONl'HACTOU 
With r e s p e c t to each of Laivdlord's o b l i g a t i o n s uixlci: any 
p r o v i s i o n of t l d s Lease concerning c r e a t i o n o r r e c o n s t r u c t i o n of Die 
P rcnuses , Uxi b u i l d i n g con ta in ing tlx3 s a n e , o r otlver i.j r proven en t s in Live 
Slopping Cen te r , tlie o b l i g a t i o n concerned s l i a l l be f u l f i l l e d e i t h e r : (i) 
By L a n d l o r d ' s a r r a n g i n g to liave c o n s t r u c t i o n accomplished by one or uore 
c o n t r a c t o r s l i c e n s e d i n the S t a t e i n which tlve Slopping Center i s located 
(any of which c o n t r a c t o r s may, a t L a n d l o r d ' s o p t i o n , be a co rpora t ion or 
o t h e r e n t i t y d i r e c t l y or i n d i r e c t l y a f f i l i a t e d wi th o r c o n t r o l l e d by Land-
lo rd ) ; a n d / o r , a t Land lo rd ' s op t i on ( i i ) I f a t the time Landlord i s 
r e q u i r e d t o f u l f i l l such o b l i g a t i o n i t i s tlve l o l d e r of a l i c e n s e a u t l o r i -
z ing i t t o a c t as a c o n t r a c t o r wi t l i in such S t a t e , by Land lo rd ' s p a r t i c i p a -
t i n g in c r e a t i o n o r r e c o n s t r u c t i o n of the improvements concerned in the 
c a p a c i t y of c o n t r a c t o r . Any c o n s t r u c t i o n o r b a i l d i n g pe rmi t s required for 
c r e a t i o n o r r e c o n s t r u c t i o n of tlie Promises , tlxj b u i l d i n g con ta in ing the 
some, o r o t h e r intpr ova ren t s i n tiie Slopping Center s l i a l l be obtained by 
La ix l lo rd ' s c o n t r a c t o r ( s ) o r , i f Landlord a c t s as such, by Landlord i t s e l f , 
2G. FINANCING 
2 6 . 1 Subord ina t ion , Upon r e q u e s t of Landlord, Tenant w i l l 
s u b o r d i n a t e i t s r i g h t s hereunder t o tl>e l i e n of any mortgage or mortgages, 
o r l i e n o r o t h e r s e c u r i t y i n t e r e s t r e s u l t i n g from any oti^er metJxxl of 
f inanc ing o r r e f i n a n c i n g , now o r lvercaf ter in fo rce a g a i n s t tlxa land and/or 
b u i l d i n g s h e r e a f t e r p laced upon tlx3 land of wliich Uve Premises a re a pa r t 
aixl to a l l advances m^do o r t h e r e a f t e r to be made upon L)v* s e c u r i t y thereof . 
'IIXQ p r o v i s i o n s of t h i s Sect ion rx^twitlistaivding, so long as Tenant i s not in 
d e f a u l t Jvexeunder, b ids Lease s h a l l remain i n f u l l force and e f f e c t for the 
f u l l term Ivereof and s l i a l l not be te rmina ted as a r e s u l t of any forec losure 
o r s a l e o r t r a n s f e r in l i e u of such proceed ings p u r s u a n t to a mortgage or-
otlvzr i n s t r u m e n t t o wliich Tenant lias subord ina ted i t s r i g h t s pursuant lxnreto. 
26.2 Amendment. I 'enant ag rees t l i a t from time to t i i e i t 
s l i a l l , i f so r eques t ed by Landlord and. i f doing so w i l l not s u b s t a n t i a l l y , 
and a d v e r s e l y a f f e c t T e n a n t ' s economic i n t e r e s t s under t i d e Lease, jo in with 
Landlord i n amending the tonus of t l i i s Lease so as to meet the reasonable 
needs o r r equ i r emen t s of any l ende r wliich in c o n s i d e r i n g furn ish ing or 
wliich lias fu rn i shed any of tlxa f inancirxj r e f e r r e d to in Sec t ion 26.1 above. 
27. ATlORNHUHr 
In tixa even t of the- s a l e o r ass ignment of Lajxilord 's i n t e r -
e s t i n t he b u i l d i n g of which ti>e Premises a r e a p a r t , o r i n tl^e event of any 
p roceed ings b rought fo r tlio f o r e c l o s u r e of, o r i n t)>e event of exerc i se of 
tiie power of s a l e ujxler, any mortgage o r otl">er s e c u r i t y ins t rument made by 
Landlord cover ing the Premises , Tenant s l i a l l a t t o r n to tlxa ass ignee or pur-
cl iaser ajxl r ecogn ize ouch purcliasex as Landlord uixler t h i s Lease, 
28. RIGHT TO CUl^ L 
In tlx3 even t of b reach , d e f a u l t , o r nanco ip l i anco lxu'eunder 
by Landlord , Tenant s l i a l l , before e x e r c i s i n g any r i g h t o r remedy ava i l ab l e 
to i t , g i v e Landlord w r i t t e n n o t i c e of tix3 claimed b reach , d e f a u l t , or non-
ccmpl iance . I f p r i o r t o i t s g iv ing such i o t i c e Tenant lias been no t i f i ed in 
w r i t i n g (by way of Not ice of Assignment of Hants and Leases , o r otl>erwise) 
of the a d d r e s s of a l e n d e r widch hap furniol^ed cuiy of t l o f inancing r e f e r r ed 
to in S e c t i o n 26 .1 l^ereof, c o n c u r r e n t l y w i t h g i v i n g tlve a fo r e sa id not ice to 
Landlord, Tenant s l i a l l , by r e g i s t e r e d m a i l , t r a n s m i t a copy tix^reof to such 
l e n d e r . For tlxa t l d r t y (30) days fo l lowing t t e g iv ing of UXB no t i ce (s) 
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r e q u i r e d by U>e f o r e g o i n g p o r t i o n of L l i i s S e c t i o n (or s u c h l o n g e r p e r i o d of 
t i j r e a s may b e r e a s o n a b l y r e q u i r e d t o c u r e a n o t t c r w h i c h , due t o i t s n a t u r e , 
c a n n o t r e a s o n a b l y be r e c t i f i e d w i t h i n U u r t y (30) d a y s ) , L a n d l o r d s h a l l have 
Die r i g h t t o c u r e Uic b r e a c h , d e f a u l t , o r n o n c o m p l i a n c e i n v o l v e d . I f Land-
l o r d h a s f a i l e d t o c u r e a d e f a u l t w i U i i n s a i d p e r i o d , any s u c h Icrx ler s l i a l l 
h a v e an a d d i t i o n a l U u r t y (30) d a y s w i U i i n wh ich t o c u r e U>e same o r , i f 
s u c h d e f a u l t c a n n o t be c u r e d w i t l u n U i a t p e r i o d , s u c h a d d i t i o n a l t ime a s 
nviy b e n e c e s s a r y i f w i U i i n such U u r t y (30) d a y p e r i o d s a i d l e n d e r ]\as 
commenced and i s d i l i g e n t l y p u r s u i n g Uve a c t i o n s o r r e m e d i e s n e c e s s a r y ' to 
c u r e U>e b r e a c h , d e f a u l t , o r n o n c o m p l i a n c e i n v o l v e d ( i n c l u d i n g , b u t n o t 
l i m i t e d t o , cenn tan convent and p r o s e c u t i o n o f p r o c e e d i n g s t o f o r e c l o s e o r 
o t h e r w i s e e x e r c i s e i t s r i g h t s u n d e r i t s m o r t g a g e o r o t h e r s e c u r i t y i n s t r u -
m e n t , i f n e c e s s a r y t o e f f e c t s u c h c u r e ) , i n w luch e v e n t t h i s L e a s e ^ s h a l l n o t 
bo t e r m i n a t e d by T e n a n t s o l o n g a s s u c h a c t i o n s o r r e m e d i e s a r e b e i n g 
d i l i g e n t l y p u r s u e d by s a i d l e n d e r . 
2CJ. QUILT ENJOYMENT 
T e n a n t , upon p a y i n g Ux2 r e n t s and o b s e r v i n g ai>d p e r f o r m i n g 
a l l o f t h e t e r m s , c o v e n a n t s , and c o n d i t i o n s on i t s p a r t t o be pe r fo rmed 
h e r e u n d e r , s h a l l p e a c e a b l y and q u i e t l y e n j o y U>c P r e m i s e s f o r Uxs t e n n 
h e r e o f . 
3 0 . SUiqtLNDbll OP PREMISES 
At tlx2 e x p i r a t i o n o f U i i a l ^ease , T e n a n t s h a l l s u r r e n d e r 
Uic P r o m i s e s i n UXJ s a n e c o n d i t i o n a s Ux^y w e r e i n upon d e l i v e r y of p o s s e s s -
i o n U * 2 r c t o u n d e r U u s Incase , r e a s o n a b l e w e a r and t e a r e x c e p t e d , and s l i a l l 
d e l i v e r a l l k e y s t o L a n d l o r d , D e f o r c s u r r e n d e r i n g Uie P r e m i s e s , T e n a n t 
s l i a l l r e m o v e a l l o f i t s P e r s o n a l ' P r o p e r t y and t r a d e f i x t u r e s and such 
p r o p e r t y o r Ux> r e m o v a l U n r o o f . I f T e n a n t f a i l s t o r e n o v e i t s p e r s o n a l 
pro^x^r-ty and f i x t u r e s upon UK> e x p i r a t i o n o f U i i o L a a s a , Uie sajre s h a l l be 
decr ied a b a n d o n e d and s l i a l l be ecu e Uie j i r o p c r t y of I a j x l J o r d . 
3 1 . HOLDING OVER 
Any h o l d i n g o v e r a f t e r U>e e x p i r a t i o n o f Uie t e r m 1 hereof 
o r o f a n y r e n e w a l t e r m s h a l l be c o n s t r u e d t o b e a t e n a n c y f r a n month t o 
n o n t h a t d o u b l e U^c r e n t s h e r e i n s ^ > c c i f i e d ( p r o r a t e d on a m o n t h l y b a s i s ) and 
s h a l l o t h e r w i s e b e on t h e t e rms h e r e i n s p e c i f i e d s o f a r a s p o s s i b l e . 
3 2 . ATTORNEYS' EEJ?D 
I n Uic e v e n t U i a t a t a n y t i m e d u r i n g Uie t e r m of U u s 
L e a s e c i U i e r I z m d l o r d o r Uic T e n a n t i n s t i t u t e s any a c t i o n o r piTxxjcding 
a g a i n s t U ic o t h e r r e l a t i n g t o Uie p r o v i s i o n s of U u s L e a s e o r any d e f a u l t 
h e r e u n d e r , t h e n Uic u n s u c c e s s f u l p a r t y i n s u c h a c t i o n o r p r o c e e d i n g a g r e e s 
t o r e i n b u r s e Uie s u c c e s s f u l pointy f o r Uie r e a s o n a b l e ex[>onses of such a c t i o n 
i n c l u d i n g r e a s o n a b l e a t t o r n e y s ' f e e s , i n c u r r e d U i e r e i n by Ux> s u c c e s s f u l 
p a r t y , suc l i f e e s n o t t o e x c e e d $ 2 , 5 0 0 . 
3 3 . PAST PUi: GU-IS 
I f T e n a n t f a i l s t o p a y , when U>e s a n e i s due and p a y a b l e , 
a n y r e n t , a d d i t i o n a l r e n t , o r oUx»r sum r e q u i r e d t o be [>aid by i t l i e r eunde r , 
s u c l i u n p a i d a m o u n t s s J i a l l b e a r i n t e r e s t from U>c due d a t e U i c r e o f t o U>e 
d a t e o f p a y m e n t a t Uie r a t o o f t e n p e r c e n t (101) p e r annum. I n a d d i t i o n 
U i c r e t o , L a n d l o r d may c h a r g e a sum o f 21 o f s u c h u n p a i d amounts a s a s e r v i c e 
f e e . No t w i U i s b a n d i n g Uie f o r e g o i n g , h o v e v e r , l a n d l o r d ' s r i g h t c o n c e r n i n g 
s u c h i n t e r e s t and s e r v i c e f e e s l i a l l b e l i m i t e d by Ux* maximum amount wiiicii 
n\ay p r o p e r l y b e c h a r g e d by L a n d l o r d f o r s u c h p u r p o s e s u n d e r a p p l i c a b l e l aw. 
3 4 . MISCELLANEOUS PROVISIONS 
3 4 . 1 No P a r t n e r si r i p . L a n d l o r d d o e s n o t by U u s L e a s e , i n 
a n y way o r f o r any p u r p o s e , b e c o r e a p a r t n e r o r j o J J i t v e n t u r e r of Tenan t i n 
U i e c o n d u c t o f i t s b u s i n e s s o r o t h e r w i s e , live p r o v i s i o n s of U u s Lease 
r e l a b i n g t o p e r c e n t a g e r e n t a r e i n c l u d e d s o l e l y f o r Uie p u r p o s e of p r o v i d i n g 
a n c U r x l wlx i reby r e n t i s t o be n t e a s u r c d and a s c e r t a i n e d . 
34,2 Force Majeure. Landlord shal l be excused for tl*2 
period of any delay in the performance of any obligations hereunder when 
prevented from so doing by cause or causes beyond Undlord 's control, 
including labor disputes, c i v i l camobion, war, governmental regulations 
or controls , f i re or other casualty, i nab i l i t y to obtain any nuter ial or 
services , or acts of God. 
3^-3 No Waiver. Failure of landlord to ins i s t upon Ue 
s t r i c t p-erfornance of* any provision or to exercise any option hereunder shall 
not be decked a waiver oC such breach, No provision oC this lease shall* he 
doeux2d to have been waived unless such waiver be in writing signed by 
Landlord. 
J4 *4 Notices. Any not ice , deirand, request, or otl*>er 
instrujrent which may be or i s required to be given u/der tiiis Lease s t a l l be 
delivered in person or sent by United States cer t i f ied or registered mail, 
postage prepaid, and shal l be addressed (a) if to Landlord, at tl>e place 
specified for payment of rent , and (b) if to .Tenant, ei ther at the Premises 
or at any other current address for Tenant wliich i s know to Landlord. ^ 
Litixar party'nay designate such other address as shall be given by written 
not ice . 
flo Landlord: To Tenant: 
McMnl tin ft Company . __. . . .— 
4460 South Highland Drive, Suite 431 
Salt Lake City, Utah 84124 
34.5 Recordjjxj. Tenant sha l l \\ot record • Uus Lease or a 
nejnorardum Uvoreof without the wri t ten consent of Landlord. Landlord, at 
i t s option and a t any time, itviy f i l e tdiia Lease for record with tiv3 Recorder 
of Live County in wlUeh tJie Stopping Center i s located. 
34. G Par t ia l Inva l id i ty . If any provision of th is Lease 
or t to application ttoreof to any person or circumstance sliall to any extent 
be inval id, Uva reinaiixler of t M s Lease or U e^ application of such provision 
to persons or circuiustancc3 oUver Uvin Uvose as to wlvich i t i s told invalid 
shal l not be affected thereby and each provision of this Lease slvdl be 
valid aixl enforced to Uxj fu l l e s t extent peiniitted by law. 
^• '^ h:ro)cer' n Ccn missions. Tenant represents and warrants 
tha t t to re are r>o clalina for brokerage ccnniiosicon or f inder 's fees in 
connection with Uus Lease and agrees' to indemnify landlord against and Ibid 
i t harmless fran a l l l i a b i l i t i e s a r i s ing fran such claim, including any 
at torneys ' fees connected UxirewlUu 
34.0 Tenant Defined: Use of Pronouns, 'live word "Tenant" 
slvill be deeauxl ajxl taken to mean each ato every person or party executing 
tlvis docurent as a Tenant herein. If there i s more Uvin one Tenant, any 
notice required or penuitted by U e^ tcnr\s oC Uus Lease uuy bo given by or 
to any one U^creof, and sJvvll tove Uxi same force and effect as if given by 
or to a l l thereof. The use of the- neuter singular pronoun to reCer to Land-
lord or Tenant s t o l l be decsred a proper reference even Uxsugh Landlord or 
Tenant nuy be an individual , a par tners lup, a corporation, or a group of two 
or irore individuals or corporat ions. 'Ito necessary grammatical changes 
required to make U e^ provisions of Uus Lease apply in .the plural sense 
wtore there i s more t ton one Lajxllord or Tenant aixl to corporations^ 
associat ions , partnersJvips, • or indiv iduals , males or females, shall in a l l 
instances be assured as UKXJgh in each case fully expressed, 
^ • 9 Provisions DirKling^Etc. Except as oUverwise pro-
vided, a l l provisions herein cnn3TT5oDlISu-jg upon and slvill inure to tiva 
benefit of UVB pa r t i e s , tha i r legal representat ive , toirs, successors, ato 
assigns. Lac)) provision to be performed by Tenant slvill be construed to be 
both a covenant and a condition, and i f Uvere shall be more than one Tenant, 
Uxjy shal l a l l be bound, j o in t ly and several ly , by such provisions. In UY2 
event of any sale or assignment (except for p u r i n e s of security or 
- I K -
c o l l a t e r a l ) by Landlord of the Shopping Center , the Praia s e s , or t h i s J/?ase, 
Landlord s h a l l , frcin and a f t e r the CcwivencGw.nt Dole ( i r r e s p e c t i v e of when 
yucli s a l e o r ass iynment o c c u r s ) , )XD e n t i r e l y r e l i eved of a l l of i t s o b l i g a -
t i o n s shad.1, a s - o f the t i r e of such s a l e 01: assignment or on the Canronce-
irent Date, wluchever i s l a t e r , a u t o m a t i c a l l y pass to l a n d l o r d ' s succcssor 
in i n t e r e s t . 
34 .10 D i t i r c Acjrcoicnt, jrA:c. This I./?.ase aixl I:lie LCxJ^ U^ i Ls, 
J l iders , and /o r Addenda, i f any, a t t a c h e d h e r e t o , s e t fo r th the ent i re* agree-
ment between the p a r t i e s . All LxJ i ib i t s , R iders , or Addenda mentioned in 
Ui is Lease a r e i n c o r p o r a t e d he re in by r e f e r e n c e . Any guaran ty a t tached 
)>ereto i s an i n t e g r a l p a r t of t h i s Lease ajxJ c o n s t i t u t e s c o n s i d e r a t i o n 
given to Landlord to e n t e r i n t o t h i s Lease. Any p r i o r conve r sa t i ons or 
w r i t i n g s a re neryod he re in and e x t i n g u i s h e d . No subsequent amendjnent to 
t h i s Lease s h a l l be b inding upon Landlord or Tenant un le s s reduced to 
writ ing, and s i g n e d . Submission of t i i i s Lease for examination does rvot 
c o n s t i t u t e an o p t i o n for the Prejiuses and becenves e f f e c t i v e as a lease only 
upon execu t ion and d e l i v e r y thereof by l and lo rd to Tenant . If any pro-
v i s i o n con ta ined in a l l ider or Addenda i s i n c o n s i s t e n t with a provis ion in 
tl>2 body of t h i s Lease , the p rov i s ion conta ined in said Rider or Addenda 
s l ia l l c o n t r o l . I t i s l>ereby agreed t h a t t h i s I>ease con t a in s no r e s t r i c t i v e 
covenants o r e x c l u s i v e s in favor of Tenant . Tl'>2 cap t ions and Sect ion numbers 
appear ing )>crein a r e i n s e r t e d only as a n u t t e r of convenience ajxl are not 
intended to d e f i n e , l i m i t , c o n s t r u e , or d e s c r i b e the scoixi or i n t e n t of any 
Sec t ion or Pa rag raph . 
34 .11 Recourse by Tenant . Any ik ing in t h i s Lease to die 
c o n t r a r y no twi thsLand ing , Tenant ag rees t l ia t i t s h a l l look s o l e l y to the 
e s t a t e and p r o p e r t y of Landlord- in tdve laix3 and Ixjildincjs conpr i s ing the 
S l ipp ing Cen te r , and s u b j e c t to p r i o r r i g h t s of any Mortgagee of Ux* Slx)p~-
ping Center o r any p a r t tl^areof, for the c o l l e c t i o n of any judgment (or 
o t h e r j u d i c i a l p rocess ) r e q u i r i n g tJ>e poyri>ent of ivoney by Landlord in t)->e 
event of any d e f a u l t o r breach by Laixllord with r e s p e c t to any of the terms, 
covenan t s , and c o n d i t i o n s of t j i io Lease t o be observed ajxl/or pcrfopned by 
Landlord, and no o t h e r a s s e t o of Landlord s l ia l l be sub jec t t o levy, execu-
. t i o n , or o t h e r p rocedures for tdxj s a t i s f a c t i o n of T e n a n t ' s remedies . 
34.12 Def in i t i on of P r i c e Index. For purposes Iiereof, 
"Consumer P r i c e Index' ' o r n ' P r i c e Index'1 s h a l l mean tl>e average for "All 
i t ems" shown on the "U.S. Ci ty average for urban wage e a r n e r s and c l e r i c a l 
workers ( i n c l u d i n g s i n g l e worke r s ) , A l l i t a r t s , groups, subgroups, and 
s p e c i a l groups of i t ems" as promulgated by tl>c Bureau of Labor S t a t i s t i c s 
of U>e U.S. Department of Labor. 
35. rU:l(QlANTS ASSOCIATION 
In tJ^ ie event d u e Landlord e l e c t s to form a Merduints Associa-
t ion for the [MrjxiGc of fu r the r ing die business i n t e r e s t s of the Shopping 
Center as a whole, Tenant agrees to (a) becenxi a member of sa id Associat ion 
not l a t e r tlian t h i r t y (30) days p r i o r to the date on wiiidi the mininun annual 
ren t ccmnencos to accrue hereunder; (b) to p a r t i c i p a t e a c t i v e l y in and remain 
in {-cod s t and ing in oaid Associa t ion dirou^houC die term of tlxis l ease ; (c) 
cooperate wid i s a i d Assoc ia t ion and comply widi i t s A r t i c l e s and By-Laws ; 
(d) pay to die Associ .at ion, wid i in twenty (20) days a f t e r bein£ b i l l e d therefor 
by die A s s o c i a t i o n , an i n i t i a l assessment in an amount equal to die product 
of die number of square f e e t of f l oo r area wid i in the premises times ten cents 
(10c) , to be used by die Associa t ion for die pur]X)se of defraying the promo-
t i o n a l and p u b l i c re la t io ru i expenses incur red and to be incur red by die Associa-
t ion in connect ion wi th die opening of s t o r e s in die Shopping Center; (e) pay 
dues to die A s s o c i a t i o n , in add i t ion to sa id i n i t i a l assessment, in die amounts 
fixed fran time to time by die Board of Di rec to r s of die Associa t ion cm a 
budgetary b a s i s i n o rder to carry out die purposes and defray die expenses of 
die Assoc ia t ion , bu t in no event s h a l l Tenant pay unto die Associa t ion , as 
rTuniriijni annual duos, l e s s tlian an amount equal to the product of die number of 
square f ee t of f l o o r area in die premises times f i f t e en cents (15c), or one 
hundred and twenty ($120) per year , whichever i s g r e a t e r . Said annual dues 
s l ia l l be payable i n equal moodily ' i n s t a l l m e n t s , in advance, on die f i r s t day 
of each ca l enda r mondi during die cenn of t h i s l ease and s l ia l l be prorated for 
any f r a n c t i c n a l mondi. The p r o v i s i o n of d i i s Paragraph 35 s l ia l l be deemed to 
be covenants for die b e n e f i t of Landlord and die Associa t ion and sha l l be en-
forceab le by each of diem. 
'Lhc* mlninuin nnnm Jue.n nr, defined in I d UIXJVU W,.^. ^^ . . 
c ^ t e c 1 to the p e r c e n t i l e inc rease . o c . d c c ^ a c Crun the I : period 
^ UUC S a l e s D e p a r t i n g of Labor, Bureau of U b o r S^Lis txcu Revised 
C o i i s ^ r P r i c e Index for Urban WoCe Earners and C l e r i a l Workers (196/ - 1 0 0 ) . 
I h e Index S b U s h c d for the ca lendar year 197/. s h a l l be considered the ' b a s e 
p e r i o d " , Such odjusUncnC s h a l l be made a t any tii»c the re e x i s t s an increase 
•or dec rease of Urn percen t (107,) or more f ran die base per iod, a n < s i a i 1 be 
e f f e c t i v e fo r the f i s c a l year of the tfcrciuintn M s o c i a t i o n xnu^diately f o l o v -
i n n such adjustment . I f a t any t i n * tiierc c h a l V n o t e x i s t the Consular i Lice 
Index, the l a n d l o r d nwy s u b s t i t u t e any o f f i c i a l index published by the lXucau 
of U b o r S t a t i s t i c s , or successor , or s i m i l a r {>oveim/.ntal agency, as may.Uien 
be i n e x i s t e n c e and s h a l l be uos t nea r ly equ iva len t t h e r e t o . 
The p rov i s ions of t h i s l e a s e s h a l l p r e v a i l over any c o n f l i c t i n g provifiiaivj 
which may be conta ined in the A r t i c l e s , Uy-Laws, or R e f l a t i o n s of the Merchants 
A s s o c i a t i o n . 
30. PlDi'-JX 
A R i d e r c o n s i s t i n g ot" __ ^KKJCS, w i t h Sec t i on* ; 
nujivbercd c o n s e c u t i v e l y , Uu'oucjh _ ,_ i s a t t a c h e d h e r e t o 
a n d irade a p a r t h e r e o f . 
3V. Atm.lOlUTY 01^ JUCWltHUJiS 
Each p e r s o n e j < e c u t i n y Ui.i.3 L e a s e irx.Oividual . ly and \xn~son~ 
a l l y r c p r c r . G n t s a n d w a r r a n t s t h a t -1x2 i n d u l y o u t l o r i x e d t o e x e c u t e r\nd 
d e l i v e r U>c noma on b e h a l f o£ tlv3 e n t i t y f o r w h i c h IKJ i s s icj i i iny (whetlxjr 
i t be a c o r p o r a t i o n , . c j e n e r a l or. l i m i t e d [ > a r t n e r G h i p , o r o t i>er /wise , a;xJ t h a t 
L h i s L c a c e i c bii<i.UKj upon n a i d e n t i t y i n a c c o r d a n c e w i t h i t s Leruvs. 
GUARANlEIf.: 
I:Oil VALUE 1U3CE1VED, t h e u jxJor r . iyned Ixjreby u n c o i x l i t i o n a l l y 
g u a r a n t e e s tiva p r o m p t aixl f a i t h f u l e x e c u t i o n arxl pe r fon ivmcG by T e n a n t of 
a l l o f t h e o b l i g a t i o n s o f T e n a n t n e t f o r t ) ) w i L l u n LJiia L e a s e A y r e a f e n t a/v3 
any n o d i f i e a t i o n a o f s a i d A g r e e m e n t . , 
I IATLD T J U S / / / ; , ,- / / •••• d a y o f , i9'JA/ / 
IN wrn^ESS v/iLEllEOr, UKS p a r t i e s h e r e t o )\ave e x e c u t e d t j u s Lease 
on (Jx2 d a t e s o t f o r t h a b o v e . 
"La jxd lo td" 
WI'jNtSS: 
"'/<:/)l//<r) V CU-yi-^.iy 
"Tenant" 
WI1UESS: 
/ /: py /,». //r. / :::r;7?^ 
Tom'W. O s t l e r , I n d i v i d u a l l y 
I t s 
Uy 
Niel W. Ostler, Individually 
Its 
W I T N E S S : 
By ^ v lLl}--'A'-
l e e Ff. O s t l e r , I n c h v i d u a Fly 
I t s 
Dy /:••;,',< / • / 
"Paul F. O s t l e r , I n d i v i d u a l l y 
i ts 
B y . V : 1 , , . ( - ) ;' - ? / . , / l : - • • / i i . ; . i f \ A 
John A, Vandermyde, Individual ly 
1t s 
B, Ui \ JL ."..,_.-
"Delbert Chri stensen, Individual ly 
Its 
ESTOPPEL CERTIFICATE 
RE: LEASE DATED: Apri 1987 AMENDED 
McMulI in & Company LANDLORD: 
A d d r e s s : 4460 Highland Dr ive . Sui te 431 S . l . C . Utah p41?4 
TENANT: Design Label Manufactur ing 
PREMISES: 7896 South 1530 West West Jordan, Utah 84084 
As t e n a n t under the above r e f e r e n c e d l e a s e , the unde r s igned 
hereby acknowledges for the b e n e f i t of the Buyer Roy S, Ludlow 
t h a t : 
1. Tenant has accepted, is satisfied with, and is in full 
possession of said premises, including all improvements, 
additions and alterations thereto required to be made 
by Landlord under the said Lease. 
2. Tenant is paying the full rent stipulated in said Lease 
with no offsets, defenses or claims. 
3. Landlord has not been and is not presently in default 
under any of the terms, covenants or provisions of said 
Lease . 
4. Landlord has satisfactorily complied with all of the 
requirements and conditions precedent to the commencement 
of the term of said Lease as specified in said Lease. 
5. The fixed annual rent under said Lease is /^Qc) "11-
6. 
and no monies have been paid to Landlord in advance of due 
da te s e t f o r t h in the Lease d e s c r i b e d above , excerpt the 
fo l l owing $600.00 Security Deposit D^Q. .vOctu^vuvv-^ /]-vki.r..^-
The commencement da te of s a id Lease i s Apri 1 1 Vl987 ; 
Tenant has been i n occupancy and paying r e n t s i nce Aprj 1 1, 
1987 
7. Tenant hereby acknowledges (a) t h a t t he re have been no 
m o d i f i c a t i o n s o r amendments to s a id Lease o t h e r chan h e r e i n 
s p e c i f i c a l l y s t a t e d . 
DATED: IH ?'U) in-? 
j 
T e n a n t ' s a d d r e s s to which n o t i c e s 
a re to be s en t i f o t h e r than 
Leased Premises : 
TENANT 
BY: ' 
S 
—Hj-— —±;— 
IGNATURE: Q c/Lu ~rf' f'AuaXe,^ 
->•! 
/Aws i\J O-t-f/ds 
NAME 
STREET ADDRESS 
EXHIBIT H 
KENNETH M. HISATAKE 1(1505 
Attorney for Defendants Lee Ostler, Paul Ostler, Christensen, and 
Custom Design Label Manufacturing *•• * « - . ^ 
1825 South Seventh East ^ C ? 0I5TRIBT COURT 
Salt Lake City, Utah 84105 ^ nird Judlclnl D/str/ct 
Telephone: (801) 486-3541 ^ ^ 
DEC 1 0 199! 
IN THE DISTRICT COURT OF SALT LAK^cC^NWCO^tv 
By. 
STATE OF UTAH Deputy Clerk 
ROY S. LUDLOW INVESTMENT 
COMPANY, 
Plaintiff, 
vs 
THOMAS W. OSTLER, NEIL W. 
OSTLER, LEE H. OSTLER, PAUL, F. 
OSTLER, JOHN A. VANDERMYDE, 
DELBERT CHRISTENSEN, individually 
and all doing business as 
DESIGN LABEL MANUFACTURING, 
D e f e n d a n t s . 
FINDINGS OF FACT AND 
CONCLUSIONS OF LAW 
Civil No. 890903593CV 
(Judge Frank G. Noel 
THIS MATTER came before the Court for trial, as sche-
duled, on the 14th day of November, 1991, at the hour of 10:00 
o'clock A.M. before Judge Frank G. Noel, District Court Judge, 
sitting without a jury. The Plaintiff was represented by Randy S. 
Ludlow. The Defendants, Custom Design Label Manufacturing, Paul 
F. Ostler, Lee H. Ostler, and Delbert Christensen were represented 
by Kenneth M. Hisatake. The Defendants, Thomas W. Ostler, Neil W. 
Ostler, and John A. Vandermyde, were represented by John B. 
Anderson. 
Prior to the presentation of testimony and submission of 
evidence, Plaintiff moved for the default of the Defendant, John 
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A. Vandermyde, for failing to submit a formal answer to Plainfiff's 
complaint. The Defendant Vandermyde acknowledged that no formal 
answer was submitted by him in response to Plaintiff's complaint. 
However, the Defendant Vandermyde had actively defended against 
Plaintiff's complaint and submitted Answers to Interrogatories and 
responded to Request for Admissions and had been represented 
throughout the development of the case by John B. Anderson. The 
Plaintiff had not moved for default nor requested the entry of 
default prior to this date. Counsel for Plaintiff stated the 
reason for the belated motion for default was that he was not aware 
of Defendant Vandermyde's failure to answer until the evening prior 
to the trial. The Court denied Plaintiff Motion for Default and 
granted Defendant Vandermyde's Motion to Adopt as his answer to 
Plaintiff's complaint, answers which had been submitted by the 
other Defendants. 
Roy S. Ludlow, President of Ludlow Investment Company, 
appeared and testified in behalf of the Plaintiff. Bruce Richard 
McMullin was called by the Plaintiff as witness to testify in 
Plaintiff's behalf. Defendants, Delbert Christensen, Paul Ostler, 
Thomas Ostler, and Neil Ostler, testified in behalf of the 
Defendants. 
The Court, having heard the testimony of the parties and 
their witnesses and having reviewed the evidence submitted by the 
parties, the Court now makes the following Findings of Fact: 
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FINDINGS OF FACT 
1. T h e P l a i n t i f f , Roy S. L u d l o w I n v e s t m e n t C o m p a n y , is 
the s u c c e s s o r in i n t e r e s t to the le a s e d p r e m i s e s w h i c h is the 
s u b j e c t m a t t e r of this s u i t and whi c h w a s o r i g i n a l ly o w n e d by B r u c e 
R i c h a r d M c M u l l i n dba M c M u l l i n &. C o m p a n y . 
2. T h e le a s e a g r e e m e n t , u p o n w h i c h this a c t i o n is b a s e d , 
was p r o v i d e d by and p r e p a r e d by P l a i n t i f f ' s p r e d e c e s s o r , B r u c e 
R i c h a r d M c M u l l i n , w h o was the o w n e r of the p r e m i s e s in q u e s t i o n and 
the o r i g i n a 1 1 a n d 1 o r d when the De f e n d a n t s 1eased the p r e m i s e s . M r . 
M c M u l l i n w a s s o l e l y r e s p o n s i b l e for the p r o v i s i o n s and v e r b i a g e 
c o n t a i n e d in the l e a s e a g r e e m e n t . 
3. Paragraphs 2.1 and 2.2 of the lease agreement provide 
that the lease is for a duration of three (3) years commencing 
April 1, 1987, and continuing to May 1, 1990. 
4. The last sentence of paragraph 9, page 6, of the 
lease agreement contains the following verbiage: "At the end of 
each year the tenant and landlord will jointly review the contract 
for renewal." 
5. M r . M c M u l l i n was the s o l e a u t h o r of the s e n t e n c e 
c o n t a i n e d in p a r a g r a p h 9, p a g e 6, w h i c h he a d m i t s w a s i n s e r t e d by 
t y p e w r i. t i n g w h e n t h e D e fen d a n t s r e q u e s t e d M r . M c M u 1 ] i n i n s e r f s u c h 
a p r o v i s i o n in the le a s e b e f o r e the D e f e n d a n t s s i g n e d the lea s e 
a g r e e m e n f . 
6. M r . M c M u l l i n i n s e r t e d the v e r b i a g e in q u e s t i o n 
l o c a t e d in p a r a g r a p h 9, p a g e 6, and r e t u r n e d the l e a s e a g r e e m e n t 
3 
0001 ?** 
to the Defendants, Based upon the sentence inserted at paragraph 
9, page, 6, all of the Defendants signed the lease agreement. 
7. Throughout Mr. McMullin's initial direct testimony 
and throughout the initial cross examination, Mr. McMullin 
testified he could not specifically recall why the sentence in 
paragraph 9, page 6, was inserted where it was located in the lease 
nor could he recall why the specific wording was used. 
8. Mr. McMullin originally testified that, notwithstand-
ing his inability to recall the specifics relating to the placement 
of the questioned verbiage, and Iris inability to recall why the 
specific verbiage or language was used by him, his belief was that 
the sentence pertaining to the annual review of the contract for 
renewal referred only to the review of the common area maintenance 
(CAM) costs. 
9. Mr. McMullin admitted that he could not recall why 
the inserted sentence at paragraph 9, page 6, referred to a review 
of the contract for renewal rather than to a review of the common 
area maintenance costs for renewal. 
10. The Defendant, Delbert Chris tensen, was one of three 
(3) Defendants who met with Mr. McMullin when the original lease 
agreement was presented to the Defendants for signing. 
11. Mr. Chris tensen and others refused to sign the lease 
agreement in its original form and requested Mr. McMullin insert 
verbiage which would permit the Defendants to re-negotiate the 
t e r m s o f t h e 1 e a s e a f t e r e a c h y e a r and, it n e c e s s a r y , per' m i f t h e 
4 
Defendants to terminate the lease if the Defendants could not 
continue to pay the rental payments and other payments required by 
provisions of the lease. 
12. The lease document was returned to Mr. McMullin by 
Defendants, unsigned. Mr. McMullin subsequently presented the 
lease agreement to the Defendants a few days later with the 
sentence inserted by typewriter in paragraph 9, page 6, of the 
lease agreement. 
13. The Defendants, and each of them, thereafter signed 
the lease agreement. 
14. The Defendants, Pan] Ostler, Thomas Ostler, and Neil 
Ostler all testified that it was their understanding, after 
discussions among the Defendants prior to the signing of the 
agreement, that the inserted sentence in paragraph 9, page 6, 
required the landlord and the tenant to meet each year to review 
the provisions of the lease and particularly the rental sum of the 
lease to determine if Design Label Manufacturing had sufficient 
revenue to continue on with the lease for an additional year. 
15. At the end of the one year tenancy, which the 
Defendants fully performed pursuant to the provisions of the lease, 
the Defendants, Paul Ostler and Lee Ostler, requested a meeting and 
did meet with the Plaintiff's President, Roy S. Ludlow, at Mr. 
Ludlow's office to discuss and review the lease agreement for 
possible renewal . 
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16. Roy S. Ludlow admitted that he refused to negotiate 
the provisions of the lease and informed the Defendants that he 
wou 1 d no t; r e v i ew f or r enewa 1 t he provi s ions of t he 1 ease and t ha t 
the lease w o u1d s t a nd a s it w a s. 
17. Based upon Mr. Ludlow's refusal to review the lease 
for renewal. Defendants notified Mr. Ludlow by certified mail prior 
to vacating the premises that they were vacating the premises at 
the end of the one year tenancy because of Plaintiff's refusal to 
review the provisions of the lease for renewal. 
18. Prior to the trial of this case, Plaintiff submitted 
a Motion In Limine seeking to exclude parol evidence to explain 
the conflicting provisions of paragraph 2 and paragraph 9 of the 
lease agrement. 
19. Plaintiff contended that the lease clearly expressed 
that the duration of the lease was three (3) years without. 
condi tion or modi flea tions. 
2 0. D e f e n d a n t s res po n d ed t o P1 a i n f iff' s Mo t i. o n I n L i in i n e 
by Memorandum. 
21. The Court ruled., prior to the trial, that the 
provisions of the lease relating to t.he duration of the lease were 
ambiguous and parol evidence must be taken to explain the apparent 
conflicting language contained in paragraph 2 of the lease 
agreement when read in conjunction with the last sentence of 
paragraph 9 of the lease agreement. 
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2 2. On direo I; f es t i m o n y , the on 1 y pe r son s whn t e s t i f i ed 
as to their intent and understanding of the conflicting verbiage 
were the four (4) Defendants who testified. 
23. Mr. McMullln's rebuttal testimony to the effect that 
the inserted sentence was intended by him to permit a review of the 
lease agreement for renewal at the end of the first year only if 
the Defendants' business went into bankruptcy was vague. 
24. The sentence inserted in paragraph 9, page 6, if 
construed as pertaining only to paragraph 9, is inconsistent with 
the verbiage of paragraph 9. 
25. The inserted sentence is also not reconcilable with 
Plaintiff's earlier contention and with Mr. McMulJin's earlier 
testimony that the sentence referred only to a review of the common 
area maintenance (CAM) costs. 
26. The meaning of the inserted sentence would have to 
be strained before the Court could find that the words, "review the 
contract for renewal at the end of each year" meant that the 
contract would be reviewed only if the Defendants' business was 
bankrupt. 
27. The Court finds that the inserted verbiage in 
paragraph 9, page 6, is more easily reconcilable with Defendants' 
position that the tenant and landlord would jointly review the 
contract at the end of each year for possible renewal, such renewal 
to be dependent in large part upon the success of the Defendants' 
business and its ability to continue to pay the stated lease 
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payments, common area maintenance payments, taxes, insurance, and 
other sums stated in the lease agreement. tinder this construction 
of the apparently conflicting provisions, the lease would have a 
maximum duration of three (3) years, renewable each year after 
joint; review and agree men t. 
28. Paragraph 32 provides that a successful party to any 
.litigation initiated by landlord or tenant, during the term of this 
lease is entitled to reimbursement for reasonable expenses for such 
action, including attorney's fees not to exceed $2,500.00. 
29. All of the parties submitted request for attorney's 
fees and submitted Affidavits in support thereof. 
From the foregoing Findings of Fact the court now enters 
its Conclusions of Law as follows: 
CONCLUSIONS OF LAW 
1. Notwithstanding the apparent conflict between the 
verbiage contained in paragraph 2 and paragraph 9 of the lease 
agreement, the Court, as trier of the facts, is obligated to 
determine the intent of the parties by the language of the document 
i f such i n ten t ca n be de f erini ned wi thou t re] i a nce upon parol 
evidence. 
2. The Court, as trier of the facts, is further 
obligated to construe all of the provisions of the lease agreement, 
in a manner that would be consistent and in harmony with all other 
8 
00012R 
p r o v i s 1 o n s , i f s u c h c o n s t r u c (:. i. o n 1 s p o s s i b 1 e . 
3. In .light of the specific language utilized in the 
lease agreement and p a r t i c u l a r l y the combined verbiage of paragraph 
2, page 1, and paragraph 9, page 6, there exists an apparent 
ambiguity as to the intent: of the parties pertaining to the 
d u r a t i o n of the lease agreement and pertaining to the landlord and 
tenant's o b l i g a t i o n to review the contract annually for renewal. 
4. Such ambiguity not only p e r m i t s , but r e q u i r e s , the 
Court permit parol evidence to clarify such a m b i g u i t y . 
5. Based upon the verbiage of the lease agreement and 
the parol evidence most consistent with the specific verbiage of 
the inserted s e n t e n c e , the Court c o n c l u d e s that Plaintiff was 
obligated to meet with the D e f e n d a n t s to review the provisions of 
the contract and particularly the p r o v i s i o n s pertaining to the sums 
t o be pa i d a s r e n t a 1 , c o m m o n a r e a ma i ntenan c e c o s t s , a n d o f h e r 
costs on an annual basis to d e t e r m i n e whether the Defendants would 
c o n t i n u e the lease for an additional year and to d e t e r m i n e the 
p r o v i s i o n s under which the next year's tenancy would be governed. 
6. In light of Mr. Ludlow's testimony that he refused 
to review the lease p r o v i s i o n s with the D e f e n d a n t s and refused to 
negotiate the provisions of the lease for the forthcoming year, the 
Court c o n c l u d e s that the Plaintiff breached the terms of the lease 
a n d , p a r I: i c u 1 a r 1 y , t h e i n s e r t e d p r o v i s 1 o n o f p a r a g r a p h 9 , p a g e 6 . 
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7 . R e o a u s e l: h e P1 a i n t iff b r e a c h e d t h e p r o v i s i o n s o f the 
lease agreement, the Defendants were excused from further perform-
ance of the contract. 
8. The Court concludes that the attorney's fees 
provision of paragraph 32, page 15, of the lease agreement, does not 
permit the award of attorney's fees to the Defendants because the 
attorney's fees recited in paragraph 32 permits the recovery of 
attorney's fees only if the action or proceeding is instituted 
during the term of the lease. 
9. Since the Defendants have prevailed in this action 
and the Court has found t.hat the Defendant.s were excused from 
performance of the lease after May 1, 1988, and because the 
P1 a i n t iff' s c o m p 1 a 1 n t w a s n o t f i 1 e d u n t i. 1 a f t e r the lease agree m e n t 
had been terminated, the Defendant.s are not entitled to attorney's 
fees under the provj s i.on of f he 1 ease agreernen t . 
10. The Defendant.s are entitled, however, to attorney's 
fees under Section 78-27-56.5, Utah Code Annotated, 1953, as 
amended, which provides for a reciprocal right of a party to 
recover attorney's fees if one party to the contract is entitled 
to attorney's fees under the provisions of the contract. 
11. Under that statutory provision, Defendants are 
entitled to reasonable attorney's fees and the Court concludes that 
$2,500.00 attorney's fees to be divided among seven (7) Defendants 
is reasonable and was necessarily incurred to defend this action 
10 
000129 
for the services outlined in Defendants' Affidavit; for Attorney's 
Fees. 'l-{0 ,~c{\ 
I 
FRANK~G. NOEL 
DISTRICT COURT JUDGE 
CERTIFICATE OF MAILING 
I hereby certify that I mailed a true and accurate copy 
of the foregoing Findings of Fact and Conclusions of Law, postage 
prepa id , to: 
Randy S. Ludlow, Esq. 
Attorney for Plaintiff 
311 S. State, Suite 280 
Salt Lake City, Utah 84111 
John Burton Anderson, Esq., and 
Kevin V. Olson, Esq. 
Anderson & Dunn 
Attorney for Defendants Thomas W. Ostler, 
Neil W. Ostler and John A. Vandermyde 
2089 East 7000 South, Suite 200 
Salt Lake City, Utah 84121 
t h i s " ) ^
L 
day of November, 199.1 . 
D 7 R S L . 2 1 A 
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EXHIBIT I 
HUDJMSTRICT COURT 
KENNETH M. HISATAKE If 150 5 Third Judicial District 
A t t o r n e y for Defendan t s Lee O s t l e r , Paul O s t l e r , Cn'ris t e n s e n , anc 
Custom Design Label M a n u f a c t u r i n g ftrp i * <QQ| 
1825 South Seven th East U t U ' U 
S a l t Lake C i t y , Utah 84105 •-•• -, , r r n i l O T 
T e l e p h o n e : (801.) 486-3541 -"?$%£< > ' -^ 
Deputy Clark 
IN THE DISTRICT COURT OF SALT LAKE COUNTY 
STATE OF UTAH 
ROY S. LUDLOW INVESTMENT : JUDGMENT 
COMPANY, 
Plaintiff, 
vs 
THOMAS W. OSTLER, NEIL W. Civil No. 890903593CV 
OSTLER, LEE H. OSTLER, PAUL F. 
OSTLER, JOHN A. VANDERMYDE, 
DELBERT CHRISTENSEN, individually: 
and all doing business as (Judge Frank G. Noel) 
DESIGN LABEL MANUFACTURING, 
Defendants. : 
THIS MATTER came before the Court for trial, as sche-
duled, on the 14th day of November, 1991, at the hour of 10:00 
o'clock A.M. before Judge Frank G. Noel, District Court Judge, 
sitting without a jury. The Plaintiff was represented by Randy s. 
Ludlow. The Defendants, Custom Design Label Manufacturing, Paul 
F. Ostler, Lee H. Ostler, and Delbert Christensen were represented 
by Kenneth M. Hisatake. The Defendants, Thomas W. Ostler, Neil W. 
Ostler, and John A. Vandermyde, were represented by John B. 
Anderson. 
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Prior to the presentation of testimony and submission of 
evidence, Plaintiff moved for the default of the Defendant, John 
A. Vanderrnyde, for failing to submit a formal answer to Plaintiff's 
complaint. The Defendant Vanderrnyde acknowledged that no formal 
answer was submitted by him in response to Plaintiff's complaint. 
However, the Defendant Vanderrnyde had actively defended against 
Plaintiff's complaint and submitted Answers to Interrogatories and 
responded to Request for Admissions and had been represented 
throughout the development of the case by John B. Anderson. The 
Plaintiff had not moved for default nor requested the entry of 
default prior to this date. Counsel for Plaintiff stated the 
reason for the belated motion for default was that he was not: aware 
of Defendant Vanderrnyde ' s failure to answer until the evening prior 
to the trial. The Court denied Plaintiff Motion for Default and 
granted Defendant Vanderrnyde's Motion to Adopt as his answer to 
Plaintiff's complaint, answers which had been submitted by the 
o t her Defer d a nt s. 
Roy S. Ludlow, President of Ludlow Investment; Company, 
appeared and testified in behalf of the Plaintiff. Bruce Richard 
McMullin was called by the Plaintiff as witness to testify in 
Plaintiff's behalf. Defendants, Delbert Christensen, Paul Ostler, 
Thomas Ostler, and Neil Ostler, testified in behalf of the 
Defendants . 
The Court, having heard the testimony of the parties and 
their witnesses and having reviewed the evidence submitted by the 
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parties and the Court having made its Findings of Fact and having 
entered its Conclusions of Law, now enters Judgment as follows: 
IT IS HEREBY ORDERED, ADJUDGED AND DECREED: 
1. The Defendants, and each of them, are granted 
Judgment against the Plaintiff, no cause of action. 
2. The Defendants, cumulatively, are granted Judgment 
against the Plaintiff for attorney's fees for a total of $2,500.00 
to be divided among the seven (7) Defendants equally. 
/ / -•• b < ^ 
DATED t h i s ' L^ day of £l.aueiahfir, 1 9 9 1 . 
\.,--"\ 
FRANK G. NOEL 
DISTRICT COURT JUDGE 
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CERTIFICATE OF MAILING 
I hereby certify that I mailed a true and accurate copy 
of the foregoing Judgment, postage prepaid, to: 
Randy S. Ludlow, Esq. 
Attorney for Plaintiff 
311 S. State, Suite 280 
Salt Lake City, Utah 84111 
John Burton Anderson, Esq., and 
Kevin V. Olson, Esq. 
Anderson & Dunn 
Attorney for Defendants Thomas w. Ostler, 
Neil W. Ostler and John A. Vandermyde 
2089 East 7000 South, Suite 200 
Salt Lake City, Utah 843 21 
t h i 5 > ML rt day of November, 1991 
sj±£ 
D 7 R S L . 2 6 A 
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